
Sectlo" 3.2 C.plt.llr.tion. 
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f i l e d  w i t h  the SPC or pr.rioy.ly mde availabl. LO *.trOcall l i l  a canelate and c o r n c t  copy of 
the  Arch  S t o c k  P1m. llil  th. vazghted avmraga uercime price for  a l l  options outstanding am of 
the  date  hereof. and l l i i l  c a p l c t e  and correct copies of the relevant writ ten agrecnmt.. 
including MndllYnte thereto.  evidcncmg the grant of much option.. 

under-any ourscandinq ..suricy. in.LcumenL-Or bch& agrrement. and a1.o 
includrng any right. plan or  other anti-takeovar agreemenL. obllgacing Arch or 
any of l t s  Eubnldiarlem to  Imwe.  del iver .  ,ell, trannfcr.  redeem, repurehame or 
othermile acquire or cause to be iasued. delivered, sold.  transferred. redearad, 
rspurchaned. or o t h e n i a e  acquired. any shares of the  capiCal #rock of Arch OT 
obligating Arch or  any of it. Subaidmriea t o  grant.  extend or m t c r  i n t o  any 
such agreerant or C-xtInt. There are no votmg tru.t*. proxi.. or  other  
agreemnrs or und.rstanding. t o  which Arch or m y  of i t a  Submldlarle. I. a plety 
or i s  bound with r e s p c t  t o  t h e  voting Of any *hare* of caprtal  stock of Arch. 
The Arch Stock P l a n  d o a m  not l i l  prohibit the ...-tion of much Arch Scock Plan 
land the option. granted thereunder1 by Parant and the aub.titurion of Parent 
Co-n Scock a8  provided i n  Section 2.1161 of t h i s  Agreerrnt m d  h a  not 
require t h e  conamt or approval of the holdera of t h e  outstanding options under 
the Arch  Stock Plan.  t h e  stockholder. of Arch. or any Other Person i n  ordmr t o  
effect  such rsmumptmn and mubstitutmn OT l i i l  require t h e  .CCe1eratIOn of t h e  
exercise eehedule or vesting p rov i~ iona  currently I n  e f fec t  for such opt ions.  

Section 3 . 1  Sub.ldiari... 1d.ntifi.d i n  Section 1.1 of the A r c h  
Dlmslomure Schedule i. each drraet  and indirect  Subs id i aq  of Arch. O t h e r  than 
ouch Subaidxaries, A r c h  does not .  d i r ec t ly  or Indirectly.  om any e m i t y  or 

~~~~~ ~~~~ ~~~ ~~~~~ ~~ 

;;ghta. call . .  contracts ,  voting tzwt.. proraem or 'other~c&lLnnnts.  
underarmding.. r..trIcLion. or arrangemnta r e l a t ing  t o  the I S ~ U . ~ C L ,  sale, 
voting. tranafer. omsrship or othsr  n g h m  r i ch  r..pect L o  any shares of 
Capital Btock or other  equity inL.r..ta of any Subsidiary of Arch, including any 
r ight  of conversion o r  exchange under any outstanding mccurxty. instrurent  Or 
agreerent .  Arch ham n.iLhei agreed nor IS obligated t o  make nor be b u n d  by any 
written.  o r a l  or other agr...*nt. contract ,  .ubcOntraCt. laas.. binding 
underatmding, InmtNwnt.  note. O p t L M .  WaFrUIty. purchaae order.  llcenme. 
mubliccnae, ~ n s u r m c c  policy. benefi t  plan. conmitnent O r  undCrmtMdin9 of any 
natur.. as of the datm hereof or a. may herernafter be i n  e f f e c t  lather than as 
set fo r th  in thlm Aggreamntl under 
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which It may bec- obligated to wake any futura Investmnt in. or  capital mntribution to. any 
other Permon. A. used ~n this Aggc..nmt, I l l  the t e n  .Subsidiary" aamm. whmn w e d  with 
refezmc. to any Paraon. any corporatran. partmL.rship. 1idt.d lrahilit c-ny, jolnt venture 
or other entity of which much Permon I-ather acC1ng alone or together rlth It. other 
5ubsIdlarIeml ownm. dirmctly O r  indirectly. 50) or m r e  of the voting .cock 01 other voting 
interemts. the holder. of which are entitled to vote for the d-ctlon of a nsjorrty of the board 
of directorm or  any simlar govarning body of such comrstion. partncrnhip. limited Ilabzlity 
colap.ny, joint venture or other entlty; and llil the tam "Person. mans an indivldual. a 
corparatron. a 1imit.d 11abilitY V n y .  a partnerahlp. an anmociation. a t m s t  or any other 
entlty or OrgMrZatia, including a governrental or  political sutdivrs~on or m y  agency o r  
in.rrumcnta1iLy thereof. 

Section 1.4 AuthorityI Non-Contr~VentIOn; ApprOvala. XI Arch haa 
full corporare porer and .uthority to enter into thia A g r e m n t  and any other 
agreement .xeCuted and delrvared connecLion hererrth lsollecrivaly. the 
'"lmeIlla Agre.nmtm.1 to which Arch i. or rlll k a party and. .ub].et to the 
Arch PtOC%older.' hmpprw.1 fa. dafilud in S-ction 1.4fdll and the Arch kqu1r.d 
5tatutory hpppmv.1. fa# ddincd In action 1 . 4 l c I l .  to eonmumat. the 
T T M s a C t I o n s .  lhim Agreanmt and tha Ancillary AgrceMntm to which Arch is or 
rill be a party have been duly and validly a roved by the Arch OO.rdd. and no 
other corporate pr~ceeding on the part of A r #  i s  necea8ary to ."thorim th. 
eiecutlon and deliwry of this Aggrr-nt or auch Ancillary Agraencnts. and. 
except for the Arch StOCkholders' Approval. the consunnution by Arch of the 
Traneactions. ThI. wlgr..unt and the Ancillary #.grarrrntm to whlch Arch Ia or 
rill be a party have been duly executed and d.1xver.d by Arch and. .earning the 
due authorizacion. e~.cutIon and delivery by the other parties hereto and 
thereto. constitute valld mnd legally binding agreements of Arch. enforceable 
againat L t  in accordance with their c c m .  except am such enforceability m y  be 
eubject to the effect- of bankruptcy. inBolvency. reorganlaation. moratorIUm and 
other law. relating to or affecting the right. of craditora and of general 
principles of equurty 

Ibl The execution and delivery of thii Agreement and the 
l u l c ~ l l a r y  Agreemnte t o  which Arch IS or rill k a part by Arch do not, and th. 
cons-uon of the Trsn-ctionm w i n  not. vioiatc. conL rich or r..Yit in a 
breach of any provision of. or conmtirute a def.ult lor an event which. with 
notice or lapse of time or both. would COn%.Itut. a defaultl under. or result an 
the r.mlnation of, or  acc.11rate obligation. of Arch under. 01 result in a 
rlght Of any other Pereon 0 0  terminate or to accelerate obligatmn. of Arch 
under. or  result in the creation of any lien. security mtcraat. charge or  
encumbrance upon any of the pr-rtmm or ssntm of Arch or any of its 
5ubard~arIam under. or remult m any penalty or nodrfication or  oth.rvisc 
aff.Ct. any of thm c.m., saditions or  provx.10n. of. 1 1 1  the remp.eLiY. 
chartera 01 bv-law. of Arch O r  anY Of it. Subsidz.rr.a. liil othar than as ~ ~ ~~ ~~~ 

provided In Sbction 1,41cl, and &bpct to ObCaInmg (prior te thm i:fecilve 
Tuml  the Arch Scockholdere' Approval. m y  statute. law. ordinance. rule. 
regulation. judgment. daCreC. order. Injunction. writ. pernit or Iicens. of any 
Court or governnuntal authority applicable to Arch or any of it. SubBidiaricm or 
any of their respctIve prowrtie. or a n n t a  or liiil any note. bond. mrtgage, 
zndcnture, dead of cruet. 11een.e. franchue. pem&c. conccaaion. contract. 
lease or other Last-nt, ob11g.txon or agrt-nt 01 m y  kind to whish h1Sh 01 
any of It8 Submidi.ries is nw s party or by which Arch or m y  of its 
5ub.IdiarI.. or  any of their respective properties or asnet. YY be bound or 
affected. Kxcluded from the foregorng mentcnces of thlm pragrsph Ibl, Insofar 
a. thmy apply to the te-. conditron. or provisions described in clauses fiil 
and l i i i l  of the first mentenc. of this paragraph Ibl land 
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whether r o s u l t l w  from much qxecutlon and dr l zvew 01 c o n ~ u m t i o n l .  arc much vIolatums.  
conflxcts .  breaches. dofault.. tmmmatlons.  acceleratlonm or creacion. oC lien-, security 
inter..ts. charp.. or encwbrancee that raid Mt. Individually or m th. aggrcgace. have an 
Arch Uarer l r l  Advela. KfCaCt. 

(dl The only vote  of the .nolder# of m y  cham or aerie. of 
cap1t.l .tack of A r c h  t b t  w i l l  ba necemmary t o  ~0ne-C. the  Arch hrger  and 
th. other  TranoaecIon. 1. the approval of t h i s  Agreement by the holders oC a 
u j o r i c y  of the  voting power of th. outmtandlng .harm. of Arch C o r n  s t o c k  on 
the record dace ( t h e  .Arch StockhO1d.r.' Approval"). 

and the le.pecC~v. rul& and rcgulatimn. p r m l g a t e d  thereunder, each 0: which. 
an amended I f  applicable.  c-lied when f i l e d  In  a11 nurerial rempects with a11 
applrcablc mpuir-nts of the %curitre. A c t ,  the Exchange A c t  and the  rule. 
and regulAtIona prcmrlgatcd thereunder. Ocher than Parent. Arch Acquiring sub 
and M C t r O C ~ 1 1  ACquIrlng Sub wlEh rsmpect CD the Tr.nsactiOnm. no Subsldlary of 
Arch i* required t o  f z l e  any 

-20- 



form. report or other document with the SEC. Arch has prevIoumly mad. available to Metrocall, 
v l a  its E m  filings where avarlable. copier lrncludrng a11 exhlblta. post-eftective amndarnts 
and muppl-nts thereto) of IC.  la1 Mnu.1 leport on P o n  IO-K f o r  the fi.c.1 year ended 
M e e h r  11. 1001 Ithe .Arch 10-K.). a. filed rrch the SIC. Ibl proxy and inlo-tion .tatemant. 
relating to 1 x 1  a11 mmetmg. of ita *rockholder. 1rheth.r annual or .pcciall and llil action. by 
written cmment In lleu of a stackholdarm' meting. m each case frm nay 29, PO02 untll the 
date hercar. and IC) a11 other reports. mcludang annual report.. quarterly raprtm, and 
rwglitration atatamants f i l e d  by Arch with the SEC since l a y  19. 1001 Ithe doc-ntm refarred to 

respective date.. the Arch SIC Reportm did not contain any untrue atatemnt of a material fact 
or m l t  to mtate any materim1 fact required to b. mtated therein or nacanmary in order to make 
the .tatemtm thorein. In the light of the EirCUMtmces under whish th.y war. mad.. not 
misleading. The audzted financial statmntm of Arch mc1ud.d in the Arch 10-K ICO11ectIve1y. 
the .Arch Financial Stat-ntm.1, have been propared frm. m d  are in ascoulmcc with. the bok. 
and records of Arch. c-ly ~n a11 mterI.1 reapeetm with applicable accounting requlrenant. and 
with th. publxmhed rule. and regulations of the SKC with reapact thereto. have been prepared ~n 
accordancm rlth United Stat.. generally accaptad accowting prmciple. appldd on a conm&stent 
h a i s  lmCM?.l lexcept am u y  b. indieatad :herein or xn the notes thereto1 and fairly present, 
r n  conformity with a?. Ch. consolrdatad finmcial poaItIon of Arch and It. Subsidiaries a. of 
th. &tam thereof and the consolidated resultm of their operations and cash C l w s  and change. In 
flnanc~al pomxtmn. If m y  lo r  the pericds chcn ended. 

rn clauae~ 1.1, Ibl and IcI .I. COIleCtIVelY referred LO am the "Arch SEC aaprt.ml. As of their 

Neither Arch nor any of its subsdiaries has-aiy e r p m  01 1 lied &&nltMnt. 
whether legally .nforeeable or not, 111 to create. mcur 1 I a b ~ l t y  with rempeet 
to or cause to e l l a t  any Other employe. bcnefit plan, program or rrrangcncnt. 
1111 to cnt.r xnto .ny EO"tr.Et or 
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agreement co provide -naatmn or beneCiti to any individual or 11i11 to WdiCy. change or 
t cmlna ta  any Arch BeneCit Plan. other thaz v l t h  re# ct to 1 d i f 1 c a t i o n .  change or 
temlnAtlon requr‘cd by S R I S A .  the Code o r  other  appccabla  law.  

Ibl Hazther Arch nor any K R I S A  Aff I l I a t e  Of Arch contribute. 
to ,  ham COntr1but.d to or 1. required t o  iontrlbuce t o  a m1tienploy.r  plan 
l r l t h i n  the meaning oC Saction 3 ( 3 7 1  or 40011a1(31 of ERISA1 l a  “Multiemployer 
P1an.l or a s ing le  eap1oy.r pension plan l r i t h i n  the waning OC Section 
40011a11151 of ERISA1 la  “ m l t i p l c  Bnp1oy.r Plm‘l .  Except 111 a. required by 
Section 49808 of the  Code 01 l i i l  for h n d i t s .  the C u l l  cost ot which is born. 
by t h e  -1oy.e. C o m r  mploye.. reCIred employee 01 beneficiary. none OC the 
Arch Benefit Plans provider for 01 pro.1.e. r a t i r e e  medLc.1. dlsabi l lcy 01 111. 
insurance b n c t i t s  LO any current or formr employm.. o f t i c a r  or d i rec to r  of 
Arch or any oC it. Subexdlariea. Neither Arch nor ERISA ACClllate OC Arch ham 
mcurred any withdrawal I i a b l l l t y  r i c h  rempect t o  a MultIcnploycr Plan under 
T i t l e  IV of ERISA and no .vmt 0. COndiCiOn ham occurred rhlch rould bc expected 
to c.u.~ Arch or any KRISA AfCilI.tc 01 Arch CO incur any much rit.hdrav.1 
liability. POT purposes et  thia  W r e e u n t .  -KRISA Atf l l rare’  aha l l  man. with 
rcmpct t o  m y  en t i ty .  trade or busInem.. m y  other e n t i t y .  t rade or  bumineas 
that  IS, 01 II. a t  che relevant clm. treated am a .Ingle employer under 
Sections 4 l l l b l .  I C ) .  I d  or I d  of t h e  Coda 01 Section 1OOllbl 11)  of ERISA.  

If1 BXCept  as would not. indlvzdually or in the  aggregate, 
have an Arch Material Adverac ECCect. (11 Arch and IC.  SubmidIarlea have 
conpllcd. and are nor rn c-llanca. r ich a11 provielon. of a11 laws and 
regulatronm app1Icable t o  Arch Bandr t  Plan. and each Arch BencClt Plan ha. been 
administerad i n  a11 ms~er1.1 rempects in accordance w i t h  i t a  te-, l i i l  a l l  
conrributions required LO t. md. under the t e rn  of m y  of the Arch Benefit 
~1.n.  as oC t h e  date  of t h I #  Agreewant have men timely mdc or have b a n  
reelected on the m a t  raeent Cm.0lidat.d balance s h u t  Clled or Incorporated by 
referance i n  the Arch SPC ReprtS Pr i e r  LD the &Ce Of thl. Agr.emnC, I I X L I  nO 
went  has occurred and. to the knowledge of Arch. t h e r e  exist. no Conditian or 
met of C l r C U m t m c e .  In connection r I t h  which Arch o r  4ny OC its SUbmidIarIes 
could be subject t o  any liability under the t e r n  of mch Arch Bend i t  Plana. 
CR SA. the  C o d .  or any other appl&Cable law lother than a claim Cor bend i t .  &n 
t d  ord1n.q course) and l i d  M legal action. prosmeding. S u t  or C1.m 1. 
pending or. t o  the knowlodge of u c h .  threaC.ned with rmspct to any Arch 
BenaCit Plan or it. aem.ts lother than claim. for benet i ts  I n  thm o r d l n r r y  
C0”r.C). 

Id1 Except a. would not have. individually or ~n t h e  
aggregate. an Arch Mater1.l Idver.. Effect:  111 each Arch Bensfrt Plan wh1Ch Im 
mtmded t o  b. qualr l ied un&r S.ctIon 4011.1 of the Code or Section 4011k1 of 
Lh. Cod. haw receivad favorabl. dcr.mlnation l e t t e r  I- the IIui through the 
Cconmic Q r w t h  and T u  RdIeC Ruone i l~ac Ion  A c t  01 2001 t ha t  It I s  -0 
qual i f ied and each t r u m t  ..t.bli.h.d i n  connaction with m y  Arch Benefit Plan 
which I. inrandcd LO b ex-t Crm federal  inc- t u r t l o n  und.r 3.ccion 5011.1 
of the Code 21 SO cxenpt. urd no tact  or event has occurred d n e e  the date  of 
Buck dsteminarion l e t t e r  crom the 111s t o  adversely afccet the pualxlied ataturn 
oC any nucb A r c h  Benefit Plan or the exempt mtatua d m y  much trumt; 1x11 thare 
ham been M prohib1t.d tr.mmact~m 
or Section 4975 Of the Codel wzch reap.cL t o  any Arch BencCIC Plan: 11111 
n e i t h e r  Arch nor any OC a t .  Sub.ldiarIe. has Incurred any l l a b l l l t y  Cor any 
penalty or L a x  .riming under section 4 9 7 1 .  4980. 4910B or 6652 oC tha Code or 
any l i a b l l l t y  under Section 502 01 ERISA. and. to the knowledge of Arch. no fact  
or went  exrate which could g i v e  rise t o  any auch l ~ a b x l i t y :  Iivl no 

IwIthin t h e  manlng OC Section IO6 OC EmISA 
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conplcte or Partial ternination ham occurred within tha five yearm preceding the date hereof 
with rempcct to any Arch Benefit Plan. and Ivl no Arch nmcfit Plan in subject t o  Title I v  of 
ERISA. 

IcI Neither Arch nor any of L t m  Subsidiaries maintains or I. 
required LO COntribUtm to m y  plan. fund or similar propran macab1imh.d 011 
maintained by Arch or any of its Subsldiariea outside the United State. of 
America prmarily for the benefit of ampioyeea of Arch or any of ita 
Sub.1diari.m remiding ataide the United State. of America, which fwld or 
nlmilar program provide., or r..ults In. retirement mc-. a deferral of income 
~n contemplation of r.tirelCnt or papenti LO be made Y n t.minaCxon of 
cwl-nt. and which plan L. not subj-ct to ERISA or CK Ccde to which Arch or 
any of it. Subsidiaries would h e w  any lubhlity. 

It1 Any terminated hneflt plan maintained. contributed to or 
spnnored by Arch 0. any of its Subsidlarles he- been terminated m aeeordana 
with applicable law.. Including ERISA. M d  all benefits under any such 
terminated hneflt plan have been madm in accordance with the t e r m  of euch 
benefit plan. 

lgl Neither Arch nor m y  of its Subazdiirias i. a party to or  
Otherwise b u n d  by any collective brrgalnmg or Other labor union contract 
applicable to Permonm employed by Arch or MY of its Subwldlarlem and no 
CD11ecCiVC bargaining agreement 1s k I n g  negotiated by Arch or any of IC. 
Subaidiazies. Aa of the date of thim AgreQnunt. therm i m  no unlon eurrenrl 
certified and no union rapremantatmn quemtion or any 0rganl~ation.l activrty 
threatened with rempect to Arch or m y  of ita 9ubeidiarl.m. A- of the date of 
this Agigr.mnt. there 16 no labor dispute. .trike. walkout. lockout or work 
atDpp.ge O r  slowdown againat Arch or any Of It. Subsldiariea pending or. to the 
knnarledge of Arch. threatened which m y  Interfere with the remp.ctive buninen. 
activItIem of Arch and ita SubmldIariem. ucopL where auch dinpute. strike or 
work .toppage would not. mdividually or  &n the aggregat., have an Arch Materia1 
Adrerae KffeCt. As Of the dace of this Agrement. to the knowledge Of Arch. 
them is no chary or colplalnt against Arch or any of it. Subsidiaries pending 
before the National Ubor Relation. 80.rd or  m y  comparable govern-ntal 
authority pending or chr..tened in rrxting. except where such unfair labor 
practxcem. char9.s or ccnp1.Int. would not. indxvtdually or In the aggregate. 
have an Arch Material Mvcrs. Effect. There IS no nuit. clam. actmn, 
proceeding or. to the knowledge of Arch. throatenad a9am.t Arch. any of Ita 
Subsidiir1.a. any director.. otflcsr., f~duclrrzes or aemice provrders of Arch 
O r  between Arch or  anv of its S u b s i d 1 ~ r l ~ ~  anv cmlovec. Corner emlove. or 

http://ccnp1.Int


111 No Current or former a p l o y s a .  Officer or diraetor of Arch 
or its 8ub.idiarIem rill b. 
acceleration of the t i m  of L-nt or vesting of any benefic8 under any Arch 
8.n.frc Plan. policy, arrangenent. agrHmnt, t r u c  01 loen am a remult of the 
Iran-ctiona. WD -ut payable. o r  econcmic b.n.fic provided. by Arch or ita 
Subm&diarias lincluding any .cc.l.r.tLM of the tima of payment or Yeatin9 of 
any benefit1 could be cooakd.r.d an *excen. parachut. plpenc. under section 
2 0 0 0  of che Cod.. No Permon is entitled to receive any additional payncnt frm 
Arch or its Sub8idiarlen or any other Mrmon in the event that che excise tax of 
Section 4Y99 of the Code 1. inponed on auch seraon. 

nt1tl.d to any additional bemfitm or any 

1 j 1  Neither the Arch nor m y  of it. Subsidiaries ha. 
effectuated t i l  a "plant closing. laa def1n.d ~n Lhe'Workers M]Ust.Cnt 
netraining NOtif1Cation kct. 19  U.S.C. sactionm 2101. et seq. Iche "WARN 
Kt.11 affecting m y  nit. of mploynent 01 one or mare racilitlen or operatmng 
unite within any site of emplomnt of Arch o r  m y  01 It. Subsid1.rr.m; or Iiil 
a "me. layoff. lam definmd i n  the YARN Act1 affecting any SIC. of mpl-nt or 
facility of Arch or any of It. Sub.idiar1.m; nor ham Arch andlor any of it. 
Submrdiarr.. b a n  engaged in layoff. or cqlo-nt termination. .ufficL.nt in 
" d e r  to trigger application of any miai1.r .cat. or 1m.l law; and none of the 
affected employees ha. auffercd an .employment 10mm. (a. defined An the n m  
Act1 since ninety day. ~ r i o r  to the date hereof. NeLther Arch nor any of L C B  

copucted any ihternal invcmtigatmn rcgardirrg conduct that m y  conmtitute a 
violation of any federal, atate or local law governing emplo-nt: livl mmce 
Weenbar 31. 1 0 0 3 .  to the knowledge Of Arch a* Or Che date hereof, M Officer. 
nuMger or other key enplOy8. 01 Arch O r  any Of Its Subsldiarloa has received, 
and no officer h a m  given. notic8 to Lemmata hi. emplcyunr; 1 4  there 8re M 
OfflCerB Or employee. Of Arch or any 01 it. SubmidLarie. W h o  .I. on s8COndlCnt. 
mtm-nity leave or absent on ground. of dxmmbility, milrtary or  other leave of 
ab88nce lother than n o m 1  holidays or abnence due to illncaml: l v i l  Arch and 
I C .  Subaidlariem h8ve c0qlL.d with their Obliqations to Inform and conmult v l t h  
trade union. and other rsprementarivem of worker. and to send noticcm to 
re1eY.nt gov.rwnt.1 official.; IvI&l Arch and it. Sub.idi.Ii.. have uintained 
adequate and muitable raeord. ragarding the service of their directors. offLCere 
and employee. and much records c q l y  with requireamnta Of data ProCeCtIOn 
legimlation regarding the prccessing and .torage of parmonal dnta on 
mdividual.; I v i L i l  there are no occupational health and mafecy Clairnn againat 
Arch o r  any of Its SubsLdiarie8i and lixl there are no cmplaintm. charges. 01 
claim againat Arch or any of its SubaidIarieB pending. Or. to Arch's knowledge. 
threatened tn rrrtlng to b. brought or  flied. 
arbICr'.tor based on. arising out o f .  ~n connection with, or othemzse rdating 
to the mpl-nt or tcninacron of emplopant of any lndivzdwl by Arch or any 
of Ita Submxdxacrri 

and WlLh any aUthOIItY Or 



Ill NC1th.r Arch nor any Of Its suba&dia rxe~  has extendad a 
loan t o  any e n p l o y ~ e  for which amount8 are outmtmding. except for advances In 
respect of t ravel  and en te r t a imen t  .zpmaem i n  the ordinary Courae of bu.inema. 
since December 11. 1001 .  no such loam have been forgiven. 

1.1 A 1 1  sa1arr.s and rage. and ocher b e n e f i t s .  bonuses and 
c-rs*ionm of a l l  drrcetorm. off&c.ra or enployees of Arch and i t a  sub.idiarlee 
have. t o  the knowledge of A r c h .  t o  th* extent due. been p i d  or diecharged rn 
full, including. but not l imited to. a11 payncnta due for  calendar p a r  7001 
bonuses. 

In1 NO Arch Beneflt Plan ~ m .  or within the 1a.t three I31 
years ham been. the w b j e c t  of examinatron or audit  by any governmntal entzty 
or agency. 

lo1 Arch &a not Mlieve  that  there ham h e n .  and do.. kt 
h l i e v o  or intend that eons-Lion of t h e  Trannactionr rOuld conmtltute orb. 
de-d to be. a -Change in C o n t r o l .  whth rcapccc t o  Arch's Y.rugement rang-n'm 
Incentiv. Plan. ttw Arch Stock Plan or any related R e ~ t r i c t e d  Stock Agreement or 
NOMLatULOW Stock option Agreement 01 w&r t h e  resPCtLve . m p l o ~ n t  
agreemznts of Meisrm Bakor. Daniels and Pattle. In each cane am such tam 1. 
deflnad thareln.  Arch and i t 8  Sub8rdiarrem do not beli-ve t ha t  they have taken 
any action or m i t t e d  t o  take any act lon vhlch would or could reuonably bm 
expected t o  eaum a Thang. i n  Controlm under m y  Of Arch's IUinag-nt h g - r m r m  
Incentxve Plan. the Arch Stock Plan or any r*lat.d ReatrrCt.d Stock Wreemnt or 
under t h e  rcBpective enployunt a g r r s l l n t s  of l4C.mCm. Baker. h n l e l n  and m t t h  
or otherwrme provld. a reasonable bairn for any Pae tx Ipan t  ther.in or party 
thereto.  a. applicabl.. to believe that  a "Change in Control. has OCcurr.d 01 
rill occur as a consapuence of the COnmumatlon 01 the Tranmactzons. 

Section 1 . 7  Certain T u  Yltters.N.ither Arch nor. to the knowledge 
of Arch. any of I t a  a f f l l h t e a  ha. taken. asreed to take. or lntandn to take. 
any action that  would reamonably be expected t o  prevent the Merger f r w  
auallfvms a. a tranmfer bv the holdmrn a t  ne tmca l l  C-n stock and Arch 
f-n.Sc&k of a11 such .hare. of such etock lother than Appraisal Share. and 
shares of such  stock held by e i the r  Metrocall or Arch) LO Parent In exchange for  
all the 1m.u.d and outetandmg aharts of Parent C-n Stock and. in the  case of 
holders of ac t roca l l  C-n Stock. cash. vhlch share. of mch stock aha l l  bc Chc ~ ~ ~~ ~~~ ~~ ~~~ ~~ ~~ ~ 

only Shar.. of much s tock~zasued ;nd Outatandlng 0" the Cloarng Date. a11 i n  
accordance with and governed by Section 351 of the Ccdc. Arch 1s not aware of 
any agreement. plan or other  c l rcmstances that would rcaiombly be expected t o  
prevent the Merger from qualifying an an exchange deacribed in Section 151 of 
the Ccdc. 

Section 1.11 Contracts: Debt 1nstrunents.Tiere IS no loan or  Credit 
agreement. note. bond. mortgage. mdanture or leame. or any other  contract .  
1rcen.e or agreemnt t o  which e1th.r Arch or any of IF. Sub.ld1.ri.s 1. party 

binding oblrgationm Of thm partle. th.r.to and are enforceable in accordance 
w i t h  t h e i r  r c n p c t r v c  tern. Nelther Arch nor any Subsidiary of Arch. nor. t o  
the knowledge of A r c h .  any Other p r t y  t o  ray Arch Mat.rlal Contract. 1. In 
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violation of or &n default under lnor d-. there cxlst any condltlon whish with the pasmgc of 
21- or ck. giving of notice would reamonably b. .xp.p.ctd t o  
default under1 any Arch Mt.rx.1 Concraet. .xeept for violatlonm or  defaults chat w u l d  not 
have. individually or In the aggregate. an Arch n.teri.1 Mdvmr.. Effaet. lo party t o  any Arch 
MaterIal Contract has g1v.n notice of any actlon to temlnrte. cmc.1. r.ecmnd or procure a 
iUdiCi.1 refomtion thereof. other than notices of mttere which have been remolved 2" a mnmr 
not mtcrially adverme to Lrch. Sat forCh zn Section 3 . 0  OC the Arch Dlacloaura Schedule is 
description 0; m y  material charqe. t o  the smut and term of the indebtedneam of Arch and its 
Subaidxarica as desccibd 2" the note. to the Arch Financial Statements. 

such a violation of or 

Section 1.9 LIt1gaClon.There I. M .ut. clarm. charge, acrron, 
proceeding, arbitration or inve.tIg.tion vending o r .  LO the knowledge of Arch. 
ihrcatened againat Arch 01 any Subiidiary-of Arch or any of their r;mp.stivo 
OfCieerm 01 director. ~n t b i r  capacity a. much before any governmnt.1 . 
authority C h a t  lil individually lor together with any serie. of muits. claim.. 
charge.. actlonm. proecadlnga. +rbltrati~nm or invcmtigation. arising :ra ., 
subscmtially sini1.r facta1 would reasonably be expactd to resulc in liability 
to Arch and xes Subsidiar1.m. collectiv~ly. 0 C  mare than S100.000 01 olt.rIally 
delay the Clomlng 01 Iril would have. mdlvzdually or in the aggregate. an Arch 
Fucer1a1 M v e r s e  ef:cct. and. t o  the knowledge of Arch. there are 110 err.tIng 
fact. or circunutancea that w u l d  rmasonably be expected Lo result I" such a 
s u i t .  clam. c b r g e .  action. proceeding. arbitration 01 InYe~C1gatiOn. Arch I. 
not .war. of any facta o r  CircumstmC.s which would reasonably ba expected to 
result in the denial 0: anauranee coverage under pol~cics Imaued to Arch and ita 
Subaiduries &n respect of much Buits. ~ l a i m s .  charge.. actions. proceeding.. 
?.rbitratiOns and mvestigaclen. for which Arch has a reasonable erpeccatlon of 
obtainrng meurancc coverage. except an any case as rould not have. Indzvidually 
or i n  ch. aggregate. an arch Material Adverae IffCCt. NcLther Arch nor any 
Subsidiary of Arch I. eub].ct co an outatanding order. rrlc. Injunction or 
decree rhlch would have. xndzvzdualry or  In the aggregate. M Arch Material 
Mvcrnc Effect. 

Section 3.10 In.urancc.Al1 ~ t a c l a l  1n.uranca policies of Arch and its 8ub.idiarie.. Including 
thoae policies met forth In section 3.10 of the Arch D~sclonur. Schedul.. are in full :OTC. and 
effect. Ne1Lher Arch nor any of Its Submidiarrcs 1s in breach 01 d-fmult Ch.r.Und*r lmcluding 
wxch respect to tha papent of PC.~IYN or the giving of notlce.1. and Arch d o e m  not h o w  of m y  
occurrence or m y  event which Lwith notice JT the lapse of tima or both1 would COnatItute auch a 
breach or default o r  permit tenmatlen. mdiflcatron or aCCel~raCIOn under the $ollcy. axcept 
for such breachem or default. which. indivldually or In the aggregate. would not have M Arch 
Wterial M w r s e  Effect. 

Section 3.11 Intellectual Pmprty.Exc.pt am w u l d  not. individually 
01 an the aggregate. ha". an Arch M.ter1.l Adverme Blfeet, li) Arch and Its 
SubaIdIariem oyn or p3aae.s adaquat. licansa. or other valid right. t o  use a11 
patent.. patent appllc.tions. patent rights, tradmarka. CradeUrk 
rcgiatraciona. tradcIyrk right.. trade mw.. trade drose. trade nnnr rights, 
Copyright. and Copyright regiecrationa and application.. copyrxght right., 
service mark.. m a r v l ~ e  mark regI.tr.clonm. trade mecreta. applications for 
trad.Urks and Cor ..rviea mrk.. know-how. other intmll~ctwl proprty right. 
and other pmprrmtary rlght. and Infomation w e d  or hold lor urn. in c m e c t i o n  
with the rcBpect1ve bueincsBcs of Arch and zts Subnrdiari*m am currently 
conducted 1eollaeCiv.ly. tb .Arch IV.1. f ree  and c l e a r  Of a11 lIenl. and 1111 
Arch im unaware Of any a'.erclon or claim challenging the ownership. urn= or 
validity of m y  o! the foregoing. As of 
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the date of this Agrement. sectlon 1.11 of the Arch Disclosure Schedule contain. cmplctc 
last of a11 lut.rr.1 Arch TO omed by Arch and Ita Subsidiaries that haa b..n rag1.rer.d or with 
reapact to which an application for reg1atratlM or patent application ha. bean filad. me 
written agcemantm pursuant to which m y  Arch IP ha. been llcenaed to Arch o r  any of ita 
SubBrdrariee. are valid and bmdlng Obligatlona Of Arch or auch Subszdiary and. to the knwledge 
of Arch. each ocher party chcrero. CnfOrCCablC in accordance w C h  their Gem., and there are no 
raterha1 braach.. or default. Chareunder TO the knarldge of Arch, Ch. conduct of Che 
respective bua~neseca of Arch and IC. Subaidiaries am currently conducted &ea not infringe upon 
any paccntm. patent appliC.tion.. patent right.. cradcmrks. trademark rcgimtratione. trademrk 
right.. trada m m s ,  crade dress. trade n m c  rights, copyright. and eopyright reg1mtraLmn. and 
application.. copyright rights. *orvice wcks. se-icc mark registration.. trade ..creta. 
aPP1iCatiOns for trademarks and for aeNiCe mnrkr. know-how. other intellectual property right. 
or other ProPrIetary rrghts or Informtion of any third party that would have. individually or 
In the aggrcgatm. an Arch Material Mverme Effect. To the knowledge of Arch. there are no 
infrlngenunts of any propci.c.ry rlght. omed by or lrccnaad by or to Arch o r  .ny Subeidiary of 
Arch, except as would not have an Arch Uatcrr.1 Adverse Effect. 

Section 1.11 T-..BXc.pt for such ratters that r w l d  not have. 
individually or In the aggregate. an Arch Mataria1 Advarm. Effect, 111 Arch and 
each of it. subsidiaries ha. tiely filed o r  shall timely file a11 return. and 
report. required to be filed by IC rich m y  c.xing aUChOrIty. caking inco 
account any extension of t h e  to file granted to or obtained M behalf of Arch 
and its Sub.ldzarz... l l i l  a11 taxe8 8h- to be payable M ouch zecumm or 
report. have been or will b. paid. 11111 a. of the dAce hereof. no dafici.ncl.m 
for any mount of tax have h e n  aamerted or maeared by any taxing authority 
a94ln.t Arch Or any aubszdury Of Arch that are noc adequately nmmrved for. and 
I1vl the Arch Finmclal Scatemnts reflect an adequate mmN. in accordulce 
with C U P  for a11 accrued taxam M C  yet payable by Arch and it. Bubaldiarbea for 
all taxable pCrioO. and portIOnm thereof through the datR of much fxnanc ia l  
atatemnt.. 

SCCtlOn 1.13 Interamred Party TransaCtiMII Since December 31, 2001. no execuc~ve officer. 
director or mtockho1d.r of Arch or any of it. Subaxdiaries ha. engaged in any buminrs. dealing# 
with Arch or m y  of ita 6ubmldnaries lothee than m y  auch burinera dealing. chat would not 
required to be discloled ~n a proxy rtatemx SrtisEying the requirement. of RegulatIOn M A  
prau1g.c.d under the Exchange Act If filed on the date hereof1 

Section 3.14 Absence of Undrsclomed L1abIlxLIea.Ne~Cher Arch nor m y  
of ita Submidiaries has as of the date hereof any liabilities or oblipatlon. 
Irhechcr 4b.olute. accrued. contingent or otherwise1 of m y  nature. except 
1iabrliti.s. obligationB or cmtingenelee la1 which are adequately accrued or  
reserved against i n  the Arch P i n m c l a l  Statements or reflected I n  the note. 
thereto. lbl which were incurced an the ordinary course Of businem. m d  
con~l~ccnt rlth pamc practices smce December 11. 0001. l c l  rhlch would not. 
Individually or in che aggregate. have an Arch Material Adverse Effect or Id1 
which are of a nature net requared to be reflected in the conmlidetcd flnmcial 
atatenmcs of Arch and it. Subsldlaries. including the notes chcrcro. pr.par.d 
rn accordance with O U P  Coniiitently applied 



ha. n o t  be." any e h q e  or  d f v e l o p m t .  o r  CpnbinatLon of chang.. oc d-elopsntm t h a t ,  
i n d i v i d u l l y  or i n  t h s  a09rq.c.. W l d  have an Arch IUtCrI.1 Adverse Effect.  lc l  there has not  
been any deslaratIon. ao t t i ng  amid. or p a w n t  of any dividend or Ocher dimtrxbutlon w i t h  
reapeet t o  any .hares of Capital .Cock of Arch or any of its Subsidiari.., 01 any rmpurchame. 
redQWtIon or othsr  acquis i t ion by Arch or any of 1 t m  Subsidiaricm of any eutmtanding ahares of 
Capital  s t o c k  o r  other  aaeuritiem of, or other  wnerahxp interemla in. Arch or any much 
Subaidiary. Id1 there has Mt  been m y  amndocnt Of m y  t a m  Of m y  outstanding aceuri ty  of Arch 
or m y  of i t 8  Sub8ldlarie8. (a1 there ha8 not been m y  change in  any method of accounting o r  
aCCOUntIng pract ice  by Arch or any of i t s  Subsidiaries,  except for any such change r e q i r c d  by 
r*asa of a COncurr.nt change rn.mAP and If1 the.. ham not been any ncgotzatzon OT agreement 8y 
Arch c o  do any of such thrngm (orher than a. r e l a t e  50 the Tr.naac~ion.l. 

Infomation t o  b. mupp1i.d by Arch for inelurnion m I l l  the Pegl.tzatIon 
Statement on Porn 5-4 t o  be f i l e d  under the DmcUrItI.. A c t  r l t h  the SOC i n  
connection w i t h  the Mrg.r for th. purpose of nqist.ring t h s  ,hares of Parant 
C- Stock t o  be imucd in the k q e r  Ith. .RCgi.tratiOn St.temnt.1 or  (111 
the  proxy .tat.mnt and proaperum cmfomlng to the prospectus forming p r c  of 
the P.eg18tration S t a t s l n t  to be dist r ibuted in connection with Arch's and 
HetrOCa11'. meetings of thexr r..pctive stockholder. t o  vote upon t h i s  
Wgreenent and the Tranaactiona and any ancndnmts thL.rcof or mupplemntm Lhereto 
Itogether. the -Joint  Proxy s t l t e n * n t l P e o ~ p c c t ~ 8 ~ 1 .  w11. ~n the  came of the 
Joint  Proxy Statcment/Pro.pcrus. a t  the L A N  of the nvlllng of the Joint P r a y  
S t a t e ~ n t / P r o ~ p e c t u ~  and a t  t h e  elm of the meting. of .Lockholder. of 
netrecal l  and Arch LO be held i n  Conneetion with the Tranaactlona. or, I n  t h e  
came of th. R.gLstr.tion StaC-nL. a. a m d e d  or mpp1emnt.d. a t  th. t i n e  I t  
becenrm e f f e c t i v e  and a t  the ti- of such  meotingm of the  atockholdara of 
HetIecall  and Arch. Contiin m y  Untrue StatCmnt Of a nuteri.1 fact  Or m1t t o  
a t a t e  any materra1 f ac t  required t o  be stated there>" or nmcesmry ~n order t o  
nuke the . ta tments  therein.  In the l i gh t  of t h e  C1rcumstmcc8 under which  they 
are u d c .  not m18leadir.g. me J o i n t  DCDXY Statanunt/Prompectua w l l l .  aa of i t 8  
m i l i n g  date.  cmply ms t o  form in a l l  mtmrral rempctn w i t h  a l l  applicable 
lare. includillg the provlsxons of t h e  Securi t ies  Act and the Exchange Act and 
the ~ 1 . m  and r.gu1atlon. pr-lgated thereunder, OXNpt that no r.prI.ent.Lion 
in wade by Arch with r..p.cr to infornution aupplIed by U e t r O C I 1 1  or t h e  
.tkckholder. of n.trOC.11 for mclui ion in  t h e  Joint  Proxy Statmcnt/Prompeccum 

SeCtIon 1.17 Rcorganiration.None of Arch 01 it. Subsidiaries has 
wi l l fu l ly  taken o r  agreed t o  take. nor dWs It intend t o  take. any act ion that  
would prevent the Merger f -  qual l fymg as m exchange described in Section 151 
O f  the code. 

S*CtIOn 1.16 Regi.tration Statmcnt  and Proxy St.t.m+nt.None of t h e  

S.ctIm 1.11 Board Approval.The Arch Board h a s  1.1 das1ar.d th. 
advi.abilIty of and approved thim Aggrcemnt and the Merger. lbl determined tha t  
the Merger i e  in t h e  bmmt zntcremts of t h e  stockholder. of Arch and i m  on C ~ M  
that  arc f a i r  t o  s u c h  mtockholderm and IC) reconm?nded that  the atoekholdera of 
Arch adopt and approv. t h i s  4grcement and the Merger. 

S.ctIm 1.11 Board Approval.The Arch Board h a s  1.1 das1ar.d th. 
advi.abilIty of and approved thim Aggrcemnt and the Merger. lbl determined tha t  
the Merger i e  in t h e  bmmt zntcremts of t h e  stockholder. of Arch and i m  on C ~ M  
that  arc f a i r  t o  s u c h  mtockholderm and IC) reconm?nded that  the atoekholdera of 
Arch adopt and approv. t h i s  4grcement and the Merger. 

Eectmn 3.19 Brokeri and Pinder..ArCh has no t  entered in to  any 
contract.  arrangerent or understanding w i t h  any Parson 01 f i r m  which m y  r a m l t  
In t h e  obligation of Arch or Parent t o  pay any fIndee'8 fees. brokerwe or agent 
co..l1m.ion8 or other  1bke payments in connection with t h e  r ranract ions.  except 
Bear. Steam. L Co 1°C. (.Arch FinMCi.1 Mvimor.1 and Beren.on C CMIWnY. 
rhome fee. and expanmmm rill be paid by Arch in aeCOrdMe. w i t h  
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Section 1.20 opin~on of r ~ n a n c ~ a l  Advimor.Arch F m m c ~ r l  Adviaor hem 
randared an opinion to the Arch 0oard to the affect  Chat. am of the date hareof. 
the Merger Consideration I n  C a m  to the holdare OC Arch C n m n  Stock C m n  a 
flmncial point of vieu: IC being undmrstmd and acknowledged by Arch that auch 
opinion has been rendared for the benefit of the Arch Board and ia not intanded 
LO. and nay not. b. r.1l.d upon by ICtr0C~l1. I C 9  affI11atem O r  their respmctivc 
subsidlarxe.. Arch Pinancia1 Advisor has aUthoria*d rho inclumion of it. oplnlon 
in the Joint Proxy scatmment/Prospstua. 

Section 1 . 2 1  Harardoua sub.tancCa and Hazardous waste. 

Io th. knowledge of Arch: 

1.1 Except as rould not have an Arch bhterial Mdrarae Kffect. 
111 there i. ML nor. nor h.a there ever bema any di.poa.1. R.1.a.. I.. defrned 
bolov) or threatm.d Release of mzardoua UmterL.1 la. deflned below1 on, froll 
or under properties nor or evar and or leased by or to Arch or ita 
Sub.idiarie. Itha .Arch PrDpCrtIem.1. 1111 there ha* DOt been g.n.r.ted by Or On 
behalf of Arch or its subsxdrarz.. any Hlrardous HaterLal: and liiil no mtarial 
Hazardous Usrerial haa been di.ma.cd of or a l lwed  to be disoosed of bv Arch or 
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Environmental Liab&litrem of Arch or any envimnmncal condition. a t  any of th. 
Arch P-rtlc~ vhich are In po.memmlon of Arch or it. .gam.. 4 

(dl For purposes of thrn Agreemnt) 

I l l  .KnVlronmntal Clama. refer. t o  any conplant, 
sumans, cit.tion. dlroCtI*.. order. claim. lIC1gatlm, Inva.tlgatlon, notlce of 
violatron. iudxclrl 01 adnlnimtratlre praeeding. ju-m or written 
cmunication iron MY g o v e r m t a l  agency. dopartmnt. bureau. office or other 
authority. or any thlrd party involving ~Iolatlon. of Lnvlronmnt.1 L.W. or 
V.elea.am of Hrzmrdoum Ur.rlalm fm 01 onto 111 any .mmetm. proprtlem or 
bus1nes.e. of a C-ny or &La S u b ~ l d l ~ r l ~ m  or  m y  prcdeea..or m Intereat or 
llil any faC11Itms uhlch recelved Hazardous Matertals generated by a Company o r  
1 C I  Sub8ldl~rle~ 01 any Pr.d*CC#SOr i n  in te rOBt .  

1 1 1 1  'EnYIrO-ntal h r m .  Inc1ud.m the Conprehensrvs 
mvrronmnt.1 aesponme. coqmneatron and Liablllty ACL i.cgncu-), 42 U.S.C. 
9601 e t  mq.. an amenddl the IIemour~. Conm.rv.Clm and Recovery kt r - n m . ) .  
42 U .0  E. 6901 et I-.. a. mcndedr the Clean Air Act i'm'). 42  u.8.c. 1401 e t  
aeq., 1. amended, the C l e m  Water Act (.OU'l. I3 U.S.C. 1 1 5 1  et meq.. as 
amended; the Occupational Safety and Health Act 1.OSlU.l. 29 U.S.C. 655 et meq.. 
and any other fadecal. stata. local or nunIcIpa1 laws. mtatutea. regulations. 
rules or ordinances i p m r n g  liability or a8tabllshing mtandArds of conduct for 
protection of the enviroment. 

ObligatmnB. 10s.e~. liabilities iincludlng StrlCt llabll~tyl. damages. punitlvc 
damgem. consequential damages. treble dmagos. c ~ s t a  and e x p e n ~ s  lincluding 
a11 reaaonablc out-of-pocket fees. dlabursennts and expenme. of counsel. 
Out-Of-pocket e x p r t  and consulting fees and out-of-pocket cost. for 
mvrronmnt.1 slte am.amm.nts. remdl.1 invcacqatron and feamibility studzeml. 
fines. penalties. aanct~ons and Interewt incurred a. a re.ult of any 
Environmental claim f1l.d by m y  govenucntal authority o r . m y  t h m d  party which 
relate to  any violatrona of 6hviro-nr.l Lawe. Remedial Action.. R.1ea.c~ or 
threatened Rc1ce.e. of Hazardous mferiala from or onto (11 any pmpmrty 
preemtly or Lornrly owned by a conprny or any of Its Subaldlarles or a 
prWace*aor In i n t e r e s t ,  or (111 any facility which received HazardouB Haterlala 
generated by a Capany or any of I t s  Subaldiariea or a prcdcceasor in zntcreat. 

(111) .envrronmntal Llabilitiea" mane any monetary 

l l" l  ".r.rdou. MaterX.1' mc1ude.. without 
regard to amount andlor concmtratlon 1 1 1  any clement. camund. or chanical 
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Hazardma Materials Iincludi 9 th. abandonment or diaearding of barrel-. container. or other 
closed reccptaclo. containin$ Uaardw. IUter&aim) m t o  the mvirenmcnt. 

LO IL I  clean UP. remvc.  remediate, cantun. treat. mnitor. amsems. evaluate or 
in any other way addreas Hazardous Materiala I n  the indwr or outdoor 
env&romcnt. liil prevent or nininiic a Release or.thrcatened Release of 
Hazardous materiale so they do not migrate ar endanger or threaten to endanger 
public health or welfare or the Lndoor or outdoor enYirDnmcnt. 1 1 x 1 1  perCora 
pra-ramdl.1 studre. and rnv..clgacion. and pst-remediil aperation and 
maintenance aCtiVIt1.m: DI I I Y l  any 0th.. actions defined by 42 U . S . C .  9 6 0 1 .  

(Vi1 'Reradlal Action. m a n s  a11 actionm taken 

Section 1.11 C-pllance rlth UYS. 

Neither Arch nor any OC Its Subahdiaries 18 in violation oC. or ha. 
violated or, to the knaledga of Arch. received written notice of any violation 
of, any applicable provi.IM. of any laws. .tatUte.. ordinances. regulations, 
iudgments. injunctions. ordara or  consent decrees. oxcept Cor any such 
violation. that. individually or in the aggregate. m l d  not have an Arch 
mteiial Adverse Pffect. TO the knorrladgr of Arch. no invcotigation. proceeding, 
action OT review relating to Arch or any of icm Submidiarim by any g o w m m n t a l  
entity 1. pending or thrmatancd in writing. other than. in each ea... thome the 
oute- OC which would not. individually or &n the aggregate. have an Arch 
Hateraal Adwrm. Kffect. 

(a1 Arch o r  IC. appropriate Subsidiarie. hold a11 Mterial 
approvals. 1ioen.ea. permrr.. r.gi.tration. and similar t y p  authorizations 
nsc.maary for the larCul ownership. leame. operation, ume or  m~lntenmce of it- 
propertie. and the larful m d u c z  of it. buninems .a n a  conducted. including. 
without lrmitation. those baud under or purarunt to the C-niearionm Act. 
the PCC Regulation. and the Telmconwnicatlon. U r e  leoll.etively. the 'Arch 
Parmits'). All Arch P.mit. are validly rsmed and in full force and CCfeCt, 
ex Opt as w u l d  not. individually or m the aggregate. have an Arch Iuterlal 
d e r a e  Effect. Each of Arch and zts Subaidiariee is in compliance in a11 
reapecta rich the terms and conditrm. of each Arch PCmit. except where the 
failure to b. in canplrancc would not, Individually or in the aggregate. have an 
Arch Material Adverm ECfeCt. There ia not pendlng. or to the knowledge of Arch. 
thr.acm.d. any action by or before m y  governmental or regulatory authority to 
revoke. mapend, c.nc.1. rescrnd. or nodify in any m~er1.1 re-pct any of the 
Arch PeriitI. Arch ha. tiwlv made all reauiatow fi11ms r.auxred. and naid a11 
fees. amse.mmncm and contribution Irquirknt. hw..d: by &y go;ernuhtal 
authority. and all much filings and th. calculation of much fee.. are accurata 
in a11 nurerial rripecte.. except rhmra the failure to nvkc much filing or p y  
much fees or a.m.mmnL. wuld not. individually 01 in Ch. aggregate, h.v. an 
Arch IUt.II.1 Advet.. Effect. 

Ibl SectLon I lllbl or the Arch D~mclosure Schedule comain. a 
true and complete 1i.L 01 all Arch Permite Lsaued to Arch or any 01 1Ls 
Submidiarie. by the FCC (the .Arch R'C Lican...'l and all pending applicarxons 
Cor Arch DermItm that would be Arch FCC Lxcensem. if imaued or granted. NO such 
Arch ICC Llcm.. is .ubpCt to any restriction or condition which w u l d  limit an 
any uterial rempct the Cull opration oC the business of Arch and its 
Subsidiarism as nor operated. other than thoas restrictlone or conditmnm 
routinely inposed ~n conjunction 
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rlth much FCE Licenses. The Erch PCE L1ccn.c. are i n  g d  atanding. are in full force and effect 
i n  a11 material respcts and are not mt.rially impairad by any .et or mission of Arch, ita 
Subsidiaries. or any of their respective officers. dirsctorm. or employme.. 

Section 1.21 Rea1 Property. 

1.1 SSCtlOn 3.11h1 Of the Arch DIsclo~ure Schedule sets forth 
a list of the addrssses of all real property w n c d  by Arch or any of its 
Subeidinries (tk. .Arch O m e d  ma1 vr0perty.l. Srther Arch or ita Subsidiaries. 

applicmblc. h a m  g d  snd nrrk-table fee tIt1. to each 02  the Arch 0m.d Real 
Srop.rty. easepr for dif*ccm in t1LlC. Oaaementm. restriCtiYe CovenLnt. and 
aiml1.r ancumbranearn or impdruntm that, I> the aggregate. do m t  materially 
~ntorfcrc with the abilrty of Arch Lnd ita Oubmidxari.. to conduct their 
hminesa. taken an a whole. am currently conducted. %re is no pnding or, to 
the knowledge of Arch. thrmatcned c m d e m a t m n  or eminent h a m  prarsding with 
respect to any Arch M o d  Real Property. All 01 the building.. fixtures and 
other imprwments located on the Arch O m R d  Real Property are in g o d  operating 
condition and repair an all mataria1 rempects. 

(bl Section 1 2llbl of the Arch O~sclosure Schsdula ..t. forth 
a list of a11 leases and mlmi1.r agreement. lthe .Arch Ld.8es.l for real 
property 1ea.d. subleamd or 1tcens.d by Arch or m y  of it. Sub.ldiaric. (the 
.Arch Learned Real ProVrty.1 and the location of the premises subject to the 
Arch Leases. except such Arch Laamem the abmence of which. indrvidually or m 
the aggregate. uould not materially interfere with the ability of Arch and Ita 
sub.idrari.m to conduct their bunmesa. taken as a whole. an currently 
conducted. Y*Ither Arch nor any of 1t. Subsid1ari.a nor, to the t n o w l d g e  of 
Arch. any ocher party to any Arch Lease. i s  in material default under any Arch 
Lease. Each Arch Lease 1s valid and binding against Arch or any of its 
Subsidi.riae party thereto and. to the knowledge of Arch, each other party 
thereto. and in full force and effect. and a l l  b.ae rant pyable by Arch or any 
of It. submrdirrre.. .a tanant thereunder. I .  Current Arch or one of It. 
Subeidiariea h a m  a valid leamehold mt.Ceat ~n and the right Lo ume or occupy 
each such parcel of real property learned by It. free and c h a r  of all lien*. 
CI ept for any of the following: 111 l i m a  for taxee. asmemswntm o r  
go6emnmt.l change. or 1evi.s ( A I  not yet due or ( 8 )  delinquent and being 
diligently contested In g o d  faith; 1111 etatutory 1ieN of carrier.. 
warehousemen, wchauniea. matarialnsn and the 1Ike ariaing in the ordinary course 
of burnineas and for ObligationB not yet dua and p.yab1.r 11111 easeMnt.. 
rastrrctiv. covmmts. rights of way and other aimilar imperfections of title 
that do net =.aterially adver.ely affect the Y m  of tha property a. presently 
used; (rvl  zoning. buildmng and other mimilar restrictions that do not 
materially adrmrmmly affect th. ume of tho proprty as preeently wed: (VI 
tamperary mcurxty interant. ~n favor of -uppliers of g d -  for which PayMnt 
ha* not yet b.m made In the ordinary courme of bualnemn mmlitent with past 
practice: ( ~ 1 1  l i m a  on the mteremts of hmmors (but not Arch or m y  of Ita 
Sub.idi.riam am cmant or l.m.e.11 Iviil lien. limted In Saction 1.24ib) of the 
Arch D~.clomure Schedule and lviiil 0th.r lxena or CnCUmbranCa# that would not. 
IndLvidually or in the aggregate. reamonably be expcted to MteIZa11Y affect 
the use of such property subject thereto or affected thereby or otherwise 
nmterIa11y impair buminems oprationm at such proprey. 

Sectson 1.75 State Talcover Statutes 
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ARTICLE I V  
RKPRPSPKIATIONS W O  UAIIRNiTlES OF METRCCALL 

Except a8 dimclosed In t h e  Uetroca11 SBC RepOrta 11s dcf1n.d i n  " 
Section 4 . 5 1  or am met fo r th  i n  the drsclosura mchedula deliverad by M t r o s a l l  
LO Arch prior  to th. execution of t h h  Agreement Itha ' ~ t r o C a 1 1  DLsclo.ur. 
Schedule. and. t q e c h e r  with the MetrOCa11 Dimclosure Schedule. the .mmclomure 
Schcdule..l. Metrocall repces.nt. and rarrant. t o  Arch that :  

Waterla1 advcrme E f f e c t  
Mccrocall C m n  Stock: lis1 any f a i l u r e  by M~rroca l l  t o  meet Internal 
pco]ections or f o r c e a e t ~  o r  published revenue or  earning. prcdrctions;  or l i i i l  
any adverre Change or effect  (including any 1itig.tLon. loss of employeem. 
canc~llat~on O C  o r  delay i n  custcmer orders,  reduction 8" revenwe or I n c a  or 
dimuption of business r.lmtionshIps1 arising from or a t t r ibu tab le  or r e l a t ing  
t o  1 1 1  the ~nnouncemnt or pendency of t h e  Tranmactrons. (21 condition. 
generally affecting th. indumcry DZ mdumtry s.ctor i n  which m t r o s a l l  or any of 
IC. SubmidIaCie. participat... the  U.0 ecommy as II whole or any foraagn 
economy xn m y  locr t lon where Metrocall or any of i t s  Submldhrrcs has 

(11 any chkg. in the market price or trading volume of 
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lutcrlrl opratlonm or sales luhich changes m each ease do not dimproportlonat.ly and advermely 
affect netrocall or ICs Subm~dlarles in any m t ~ r l a l  r-mpctl, 131 legal. accountLng. ~ n v e s t m n t  
banking or Other Leea or mpnaem incurred solely In connaction with tb Trm.actlmm, 141 the 
pynmnt of any anwnts due LO. or the P T O Y I S I ~  of any other bmefirm to. MY ofCie.ra or 
employrem under th. term oC e o p l w n t  contracts. non-conpetition agreemnta. mp1oy.e bemiit 
plans, aev.r.nce arrang*mtm or other arrangmant. i n  each ease that .re in eI1.t.nce .I or Ch. 
date 0 C  t h i s  Agreement and. on 01 prior LO t h e  date of chi. Agreement. were nude available or 
dimcloaed co Arch. I 5 1  capliance with the term o f ,  or  the taking oC any action raquired by, 
thls Agreement. 161 the taking 01 any *Ctlon expreaaly approved or  sonmenred to by Arch. I71 any 
=hang. In recounting r c q u i n n m c q  or princlplrm oc any change in 9.n.r.lly applicable 11.. or 
the 1nt.rpr.t.Clon thereof. or 1111 any aeclon required LO be taken under generally applicable 
law. or .gre.mnt.. 



thereunder) by Parant and the substitution of Parent Cornon Stock as provided In Paction I.f(bl 
of this Agreement and doam not rsqure  the oonment or  approval d tha holdera of the outstanding 
OPtIWIa under the *etmCa11 option Plan, the 'tockkolders of Metrocall. or  any other pereon m 
0rd.r to effect much assulptlon and nubsCitUt1m or l i l l  r-quire the acceleration of th. 
exercise mchedulm or vcatlng provisiona currently I n  eftect for auch optmns. 

Section 1.1 Subsidrariem.Ia1 Identified In sectlon 4.3 of the 
netrocall Dimclo.ure Schedule is each direct and Indirect SubaidIary oC 
netrocall. Ocher than m c h  SubsldlarI... netr0c.11 deea not. dlrectly or 
mdirectly. am any .qul~y or  sir1l.r inter..t xn or any int.re.t eonvcrtible. 
exchangeable or exerelaable for. any e q u ~ t y  01 smllar mteremt In. any 
corporarlon. pactnershrp. 1znlt.d llablllty conpany. Iolnt venture 01 other 
entity. Each such Submdlary 111 IS duly organized, validly existmng and rn g o d  
atanding under the lare OC I ta  jurhdietlon of InCOrpratiOn or organlratidn and 
has the raquyiaite m a r  and authority to own. lease and oparate zts a.aeta and 
proprti.. and to carry on Its busin... a. It 1. "01 being conducted: and l i & l  
1. quIu'lifIed to do buminem.. and i m  In good atanding. i n  .aeh jurlmdlction I n  
rhich the propertie. ovned. leased 01 opzated by It o r  the nature of the 
buninem8 conducted by It make. such quallflcatlon n.c.emiry. except ~n a11 came. 
where the failure to be so qualified and in g o d  ~CandIng vould not, when taken 
cogether with a11 such orher failure., result I n  a UetrOca11 luterial Advormc 
ECfect. All of the eutsmndxng mhar.. ef capital .cock 01 other equity interest. 
c.C each fubsldiary oC netrocall arm valldly imued. fully pid. nonaaaesmable 
and free OC prealnptive right.. and are owned directly or indirectly by 
Mecrocall. free and clear 01 any liens, ~ 1 . 1 ~  or en~mbrances.  th.re are no 
mub.criptionm. optlOn.. warrants. rrght.. call.. Contracts, voting trustm. 
proxzem or other c-itmenta. undermanding.. r e s t r ~ c t i ~ n s  or .rrang.mnts 
relating to the iasuanc.. sale. votmg, cranefar. anershrp or  other right. rlth 
re.pect ta any .hare. el capital stock or other equity Intarestm of any 
Subsldiay et netrocsll. Incl~dlng any right of conv.rslon or orchange under any 
outstanding mecurity. mst-nt or agreaant. Mstrocall has michar agreed nor 
L. Obligated to make nor be bound by any rrlttan. ora1 or other agreanmt. 
emtract. ~ubcontract. ham., binding und.rstanding. Instrumnt. MCe. option. 
warranty. purch... order. litem.. mub1xcen.c. insurance policy. b m f h t  plan. 
connitmnt or understanding of any nature. IS DC the date hereof or am m y  
hel.ln.fter b in efcect lother than a. set forth xn thi. Aggreeaentl under rhich 
It M Y  bas- oblxgated to w k e  m y  C U ~ U Z ~  Invemtmnt I". or capital 
contribution to, any other Pcr-on. 



181 mtroC.11 hr. full cowrat. p n n r  aod authority to into 
thia Agreement and the Anorllrry Agreements to which U.troc.11 1. or ri l l  be a 
party and. subiest to the MtroCa11 Stockhold.rs’ Approval Ias detmed m 
SecCiOn 4 . 4 1 6 1 1  and the Mtroc.11 Required Statutory Approv.1. I.. d d m d  in 
Sect1011 4 . 4 I C I l .  to COnL.WUYte the T.ran.actlon.. This Aggrerant and the 
hcillrry Agreenents to rhieh MtmS.11 XI or rill be a party have been duly and 
validly approved by the Wctroeall Board and m o t h e r  corporate proceeding on the 
part Of UetrOCsll is necessary to authorrle the execution and delivery of this 
Agrecmnt or such Ancrllary Agreeant. and. except tor the netroeall 
Stockholder.’ prov.1. the consumation by M.troea11 of the Transactions. This 
Agreeant and k Ancillary Agr..antm to which Metrocall Is or rrll b. a party 
have been duly executed and delivered by mtroca11 and. asauming the due 
authoclratlon. execution and delivery by the other parties hereto and thereto. 
constitute d i d  and lqally binding agreement. of mtroe.11, enforceable . 
agalnlt It ~n .ccor&nce with their tern.. except a. much .nforc.ability m y  be 
mb]cct to the effect. of bankruptcy. mmolvcney. reorganization. mxatorium and 
other law. r.lating to or affectrng the rights of creditor. and of general ‘’ 
principle. Of equity. 

Ibl The  .xeCUtlOn and dmliwry of thin Agr.emsnt and the Ancillary 
Agreements to which Mctraall is or will be a party by Metrocmll do not. and the 
consumtion of the Transactions rill not. violate. conflict with or rsmult I n  a 
breach of MY pmvi.lon of. or ConmtituLe a default lor an event which. with 
notice or 1ap.e O f  t i m  or bth, rould constitute a defaultl m a r .  or result i n  
the terminatron of. 01 accelerate obligatxonm of netmc.11 under. or result In a 
right of m y  other Person to terninate or to accelerate obllgat&ma of YCtrocall 
under. o r  result in the creation of any lien. aacurity mtera.t. charge or 
cneunbrance upon any of the properties or asmet. of Netrocall or any of Its 
SUbsLdiaries under. o r  result In any penalty or wdifrcation or Other*ise 
affect. any of the term., condition. or prommion. of. 1 1 1  thm rmspctrva 
charters or by-law of netrocall or m y  of its Subaidmrics, llil other than sa 
provlded In section 4.t lcL.  .nd aubjact to obtainlng lprlor to the Effective 
Tzml the Metrocall ftockholder’a Approval, any atatUte. law, ordllunce. rule. 
regulation. ]udgmnt. decree. order. ~ n ~ u n c t ~ o n .  writ. pemlt or licenae of any 
court or govcmnmtal authority applicable to MetrOcall or any of its 
Sub.xdiarie* or  any of their rempective propartic. o r  assets or 11111 any note. 
b n d .  mrtgage. xndmturi. deed 01 true, 1ic.n.a. fr.nch1.e. pernit. 
concession. COntr.Ct. leame or Other Instzumnt. ObllaatIM or  aaraeMnt of any 
k m d  to which netrocall or any of it. Submidxarie. in-nor a party or by which . 
Mtroca11 or any of its SubeldiacLca or any of thair respective propertlea or 
aaseta m y  be b u n d  01 affected. excluded f r o .  the foregoing sentences of thin 
paragraph Ibl, 1n.of.r as they .*ply to the tern. conditions or pmvimiona 
described in clauses (111 M d  lliil of the fzrst sentence of thlm paragraph Ibl 
land whether resulting from much execution and dellvery or conmuaautionl. are 
eueh viOlatIms. Conflict., breachem. d.f.Ults. c . ~ I M ~ I M . ,  aceelerationn or 
creation. 01 11.n.. security int.r..tm. chargas or meumbranee. that would noc, 
mdividuilly or in the aggrrgatc. have a M.troe.11 Material Adverse affect. 

(c l  Except for Ill the filing of the Regiltration StateDent and 
Joint Proxy Etat-ntIPro.pectus with tha SKC pursuant to the Exchange Act and 
the SeCurLt1.a Act. .nd the declaration of the effectivaneas Ch.reof by the SPC. 
(111 the nuking of the Merger Piling. l i x l l  any required tiling. with or 
rpQrOrrlS fro.  me NaSd4q SmllCsp market (“Hssd.9 BrU11Cap.l. I I V I  all filingn 
and approvals required to be made rlth or  rcc.&ved fmn a governmental agancy. 
and the temlnation DI sxplration of m y  waiting period. 1npom.d. purrnuant to 
the M t i t N s t  LhIs. IvI all filing. and approval. required t o  be md. 4 t h  01 
reCe1ved fron the ICC pursuant to th. 
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Cenmunication. Act. the PCC Ilegulatiana or tha Tslammmications Lava. l v l l  a11 filings and 
approval. required t o  ba u d e  or rmcaivod i a  Connaction with any atate securities 01 .blue sky" 
law. and l v i i l  111 0th.z frlmgm and apprwala required to be u d e  with or received :ran any 
local, state or Federal W w r m n t a l  authOrIt&e. requulrrd for a change in w n o n h r p  O C  
tranmmimsxon .It.. lthe tiling. and approv.1. referred to in Clausee 1 1 1  through Ivii~ are 
collactlv.ly referred to a. the 'Metroeall RIquIred Statutory Apppprov.l.'I. no declaration. 
fxlmg or  regiatratxm with. oc notlea to. 01 authorizarlon. eonmnc. waiver o r  approval of, any 
governmental or r m l a t o y  body or authority 1s ncceslay for the execution and delivery of this 
Agrcemmt by Wetrocall or th. COns-tIOD by Me~roe.11 of the Tran..etion.. ocher than such 
&cl.ratim., filing.. rqi.trationm. mtieca. authorIr.tlonm. Conwnt.. rdvmrs or appprovrlm 
which. I f  not made or obtained. as the cane m y  be. would not. individually or in the aggrqatc. 
have a MCtrOCa11 Mater1.l Adverse EfCeCt. 

Id1 me only vote of the holders of any c lus  or merules oC caprtal 
ntock of netrocall chat rill be neceaaary to consumate the MCtIOC.311 Merger and 
the othal Transactxonm L. the approval of thll rgreernt by the holdarm Of a,, 
ma]ority of th. voting power of the outstanding .hares of Arch Co-n Stock en 
the record date l.I(etzoca11 StockhOlder~' Approval'l. 

the 
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section I 6 Employee Benefit Plans: Labor Mattarsi No Parachute 
Payment.. 

contributed to br swnmored by Metrocall or'any oi its Subsidiaries for the 
benefit of any curmnt 01 f o n u r  1 0 ~ ~ .  officer Or diroctor of rutmcall or 
any of Its Submidi.ri.a Icollectl~y. the 'Metmeall Benefit Planm"1. Yith 
rerpcc to each Metrocall 'denefrt Plan. Metrocall ham delivered. or prior t o  
Closing will delivsr. or make av.ilabl. to Arch true, caplore and correct 
copy of 11) much *.trOCaIl Ben.flt Plan and a11 amendarnrm thereto and the m a t  
recent s u n u r y  plan demcriprxm related to such Herrocall Benefit Plan. if a 
au-ry plan demerxption I. required therefor. 1 1 1 1  each trust agreement or 
other funding arrangawnt r.1atIng LO such Metrocall Benefit Plan. liirl che 
mmt recent annual report lFom 5500) filed with the 111.9 with I C ~ ~ C C  t o  such 
Metroe.11 Denelit Plan. l i v l  the m s t  recent aetuarl.1 report or  financial 
statmnent relating t o  much netrocall seneti: Plan. lvl  the mmt recent 
detCminatiOn letter ismued by the IRS with remect to much netrocall Benefit 

NeIther netrocall nor any of it. SuboldIirIes has any exprass or Implied 
c- l~mnt .  whether legally enforceable or mt. Ill to create. incur Irability 
with respact to  or c.u.. to e x i s t  any other employee benefit plan. prcgran or  
arrangemnt. lril to enter anto any contract or agreerent to provide 
c+nmatmn or  benefit. to any individual or IiIi) to modify. change or  
tcmlnate any Metrocall 0eneflC Plan. other than With Ie8QeCC LO a dlfIC.tlOn. 
change or termination required by ERICA. the Code or other applicable law. 

NeIther netrocall nor any of it. SuboldIirIes has any exprass or Implied 
c- l~mnt .  whether legally enforceable or mt. Ill to create. incur Irability 
with respact to  or c.u.. to e x i s t  any other employee benefit plan. prcgran or  
arrangemnt. lril to enter anto any contract or agreerent to provide 
c+nmatmn or  benefit. to any individual or IiIi) to modify. change or  
tcmlnate any Metrocall 0eneflC Plan. other than With Ie8QeCC LO a dlfIC.tlOn. 
change or termination required by ERICA. the Code or other applicable law. 

Multlemployer Plan or  a Multiple Enploysr Plan. Except 111 as requxr'ed by 
S.ctlm 49100 of the code or lill for b n e f I t m .  the full cost of which im borne 
by the employee, f e m e  o ~ l o y a e .  retired e m l o p e  or benefrchry. none of the 
Metrocall senefit Plan= provide. for or pronimes retime med1c.l. dimability 01 
life ~neurance benefit. t o  any ~urrent or f o m r  mployec. Officsr or director 
of ~ t r o ~ a 1 1  or  any Of IC. Subaidiariem. Hcithar Metrocall nor any ERISA 
Affiliat. of M.tmc.11 has 1 n ~ z r . d  any withdrawal liability rich rempet to a 
Mu1tI.wloyer Plan under Title Iv of ERISA ~ n d  no want or wndition ha. 
occurred which would be exDectmd to C.Y.C Metrocall Or .nY ERISA Affiliate Of 



and each Metrocall B.neflt Plan haa k e n  adnunatered an a11 mt.ri.1 rWp.Ct8 in accordant. 
with ita terms. I r i l  all concrlbutionm rewired to Lm mde under the t e r n  of any of the 
Metrocall acnefit Plan. am of the date of thls Agrement have b..n cinuly mad. or have Men 
reflected on the m m t  recent eonaolid.rcd balance mheet Cilcd or Incotprated by reference in 
the Metrocall SEC mportm prior to the date of this Agreenant, I r i i l  no event ha. occurred and. 
to the knorledga of Wtracall. there eximtm no eonditla or mat of circummtansea in fmnact&on 
rrth which Metroeall or M y  of It8 Subsidiaries could be aubject to any liability under tha 
t e r n  of meh llctracrll lanefit Plan8. EIIISA. the Coda or m y  othar applicable law lother than a 
claim for benefits In the ardmary courael and 11vl M hg.1 action. praaeding. s u i t  or clam 
10 pending or. to the knowledge of I*trocall. threaten8d with ranpact t o  any Yetrocall neneflt 
Plan or its .saet. (Other than claims for beneflte in the ordinary C O U ~ S C I .  

Id1 SxCept as would not have, md1vidually or in the aggregate. a 
mcrOca11 Material Advarae Effect: 111 each mtrOca11 BenefIf Plan which 1. 
Intended to b. quu.lifIed under SaCLiOn 4011.1 of the Code or S.Ction 4Ol lk l  of 
the Code ham received a favorable d.camlnarron letter f r ~ s  the Ins through &be 
Oc0n0.i~ Growth and Tax Relief Peconcxllatlon A c t  of 2001 that It I. SO 
qualaficd and each trut estab1iah.d xn connection with any Metrocall Benefit 
Plan which LI Intended to be exempt from federal in=- t w t i o n  under section 
501lal of th. Cod. is ao exempt, and no fact or event h a m  occurred since the 
dace of much determination letter f r w  the I R S  to advermsly affect the p w l i f m d  
statu. of any such Metrocall Bmefit Plan or the exempt Itatu of any such 
tmat: liil each t m e t  maintained or contrlnuted to by Metrocall or any of its 
Subsidiar8.s which 1, intended to be palifred am a voluntary employee.' 
beneficiary as.ociatmn and which 1s rntended to be exemt f r m  federal inc- 
taX.tlOn under Seetion 5011~1 191 of the Code has rece~ved a favorable 
determinatron letter I r a  the 10s that it 1. mo pualrfied and so axempt. and no 
fact or  event ham occurred since the data of much d.tenin.tion by the IRS to 
adversely affect such qual1fi.d or e x q t  mratua; liiil there ha. h e n  no 
prohrbitad trmsaction lrichin the meaning of Seetien 406 of ERISA or 8.ction 
4975 of the Codel with reaprct to any Mecrocall M n s f i t  Plan; l i v l  neither 
Metrocall nor any of it- Submzdmrms ham lxurrcd any liability for any penalty 
or tax arising under Section 4972. 4910. 49108 or 6652 of the code or any 
liabrlity under Section 502 of ERISA, and. zo the knowledge OC IUtrocall. no 
fact or event eximt. which could give r i s e  to any m c h  liability; IvI no 
COnPlatC or partial temlnation ham occurred within the five yearm preceding the 
date heinof with reapect to any mtrocall Benefit Plan: and (VI) no Metrocall 

le1 YaIthcr M~roca11 nor any of it. SubsIdiarie. u l n c a i n .  or I. 

Benefit Plan 1. .ubj.ct to Title I V  Of ERISA. 

required to ContribuC~ to any plan. fund or similar program eatabliahed or 
maintainad by Metrocall or m y  of its Eubsidiarles outside the United states of 

I f 1  M y  termxmted benefit plan mxntained, Sentrzbuted to or  
.pensored by Metrocall or any of At. Subsidiarlem ha. bein teninatad m 
ICCordanee with applicable law.. ineluding ERlSA. and a11 benefits under any 
auch terminated Lmncfic plan have been made in accordance w t h  the t e r n  of ouch 
benefit plan 
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Lgl Neither U t m c a l l  nor m y  of its Submxdiari.. 1. party to o r  
0therrz.e bund by m y  co11mctIv. brrqfiining or other l a h r  u n m n  contract 
applicabls to Parmona employed b netrocall or any O C  It# Eubsidiari~m and no 
colhctiv. bargaining agreement 1. bing negotiatad by Ydtroc.11 or any of It. 
Subsidiaries. As of the date oC Chi, Agrcmnt. there AI M union currently 
certicied and no union rspresentation question or any org.nLaationa1 actlvlty 
thre.cmed wzth r.spCt CO Untrocall or any OC Its Subsidiari~m. As Of the date 
OC this Agreement. there 1s no labor dmpute. atrikc. walkout. lockwt or work 
stoppage 01 .lordown mga1n.r Ue~roc.11 or any of its Subeldi.r&ns pending or. LO 
the lvlaledse of Ilctrocall. threatened which mav 1nrert.r. rlch the rm.n=ctiv. 

~~~~~ ~ 
~ ~~~~~~~ 

buminem. acilviries of Uetrocall and it. Submidiart.. . except where such 
dlepute. strike or wrk stoppage wuld  not. individually 01 in the a9pregate. 
have a Metrocall Haterla1 Mvcrse ECCect. Am of the date 01 thaa Agr.amnt. to 
th. k n a l d g e  of Mmtrocall. there 1s M charge or conplaint sgsinmt netrocall or 
any 01 its Subsrdhrla. pndlng b d o r c  the NacIoIyl labor R.htion# S a r d  qr any 
ecqarable governmental uthorlty pending or threatened in writing. except rhece 
aueh unfair lab01 practic... charges or ccqlaint- W u l d  not, mdivldually or in 
the AggSEgatO. have a *.troEalI mter1.l Adverse Effect. There l a  no suit. L. 

claim. action. prOcO.dhg or. to the knowledge of Metrocall. thraatened against 
Matrocall, any of Its Subsidiarie.. m y  directors. offlcerm. C~ducrari~..or 
service pmvldcr. OK ncrmc.11 or  !atmen Ydtroc.11 or any oC its lubsidiariea 
any employee. f o m r  employee. OI repre.mtatrve OC current or f o m r  snployc*a. 
that would be expected to have a MetrocaI1 Uaterial Adverse ECCKt. 

ihl PatrOc.11 ha. deliwrrd or made avaihbl. to Arch true. c q l e ~ e  
and correct copies OC i l l  a11 enploynant agrmmznta with ofcicers and employ... 
of Mctrocall snd each O C  it8 Subsidiarins with annual cwnpen8.t~~ I n  sxceis of 
$100,000 lincluding written su-ries OC oral agrecmntm with respect to 1x1 
Incr.aaem In c-cnsac~on. IYI .~YCI.IISC or 1 1 1  Other ra.trietlon. M the 
at-wi11 .t.tU. o? .ny .np1a/iunt acr.ngm*"tl and .I1 con.u1t1ng agr.emt. Of 
Metrocall and each of tts Subsidiari.. providing for annual e-nsrtxon i n  
excew OK $100.000. I x r J  all severance plan.. agreement.. pmgram. and p11cIe. 
of Uetroca11 and each of Ita Submidrariem with or ralarlng to thcIc respec~lv. 
employee. or consultant.. and li111 a11 plans. prcqrem., agreement. and other 
arranaemnta of Metrocall and each OC its Subsidiaries with or  relatins to t b i r  

. .  
Metrocall Benefit Plan. policy. mrrmg-nt, .gr..mnt. t m m t  or  loan a. a 
result of th. Traneacclons No amunt payable. or  economc banefit provided. by 
Iretrocall or it. SubaidiarIea (including m y  acceleration of the tie. OC pa-nt 
or vesting oC any bendit) could be conmidcrad an .oxceas parachute pawnt. 
under Section l8OG of the Code. NO Person im entitled to receiv. any additional 
payrant from UetrOCall 01 it. Subsidiaries or any other Person in the event that 
the exc2.e tax of Section 4999 of the C d d e  is inpoacd on Buck Permon. 

i j l  Neither the netrocall nor any of It. Sub.idiarlem has 
effectuated (11 a 'plant closing. iaa dcflned in the UARN Act1 affecting any 
#It. of employnunt or on. or mx. Cacilit1.m or operating unit. within any mite 
of employant of Metrocall or  m y  oC it. Subsidrariemi or iIil a .ma.. layoff. 
I.. daCined I" the Y u u l  Act1 aKf.cting any szte of employment or  facility of 
Metrocall or any of t t e  Submidiarhso nor has Metrocall andlor m y  OC its 
Subeidraries been 
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Section 4 . 7  Certain Tax Mattpr.. NCIther netrocal l  nor. t o  the knwldg. of II.tr'OCal1. any of 
Its  affr1i.t.s ham tam. or agreed to takm. or intends LO Lake. any act ion that  would 
rea*onably ba e x p c t a d  t o  prevent the Merger frcn q u l l f y i n g  am a tranmfer by the holders of 
mtzoc.11 Comn Stock and Arch C-n Stack of a l l  much shares of such s t o c k  lother than 
rppr.i.al shares  and share. of auCh .t-k held by either M e t r ~ ~ a l l  01 Arch) LO Parent i n  
exchmgc for a11 the  r s a d  and OUC*LandiNg .haram of Parent C-n Stack and, I n  the caee of 
holder. of Metrocall C m n  stock. cash. which .hares of much mock aha l l  be the only share. of 
such .rock imaued and wtatanding on the Cloning Date, a11 i n  ~ccordmnc. with and governed by 
Smction 351 of thm Cod. .  Matrocall Is not ware of any agreement. plan or other  circummtance. 
that  reuld reasonably b. .rp.eted Lo prevent the Merger f r w  quai l tying am an uchange damxibed 
In  SeCtlOn 3 5 1  of the Code. 

Section 4 8 Contraccm: Debt InmtNMntI. mere 18 no 1-n or c red i t  
a g r e a r n t .  note. bnd. mrtgage.  indenture or lease. or any Othmr e m t r a c t .  
liccnme. o r  agr*.mnr LO which e i the r  Metrocall or m y  of ztm reapectlve 
SubnIdiarzem 1. a party o r  by which any of thmm or any of t h e i r  respectrve 
propartic. or ...et. 1s bund t h a t  IS nut.rr.1 Lo the  bumme... f i nanc ia l  
condition or r..ulra of opermtiona O f  MtrOcal1 and IL. Subm1dr.ri.s takan as a 
whole leollect&v.ly, t h m  .M.~rocall material Contrac~s"1 that  ham not k e n  
disclomad In th M t r o c a l l  SEC Repxts. A11 *.troeall hter1.1 Contracts .I. zn 
f u l l  force and e f f ec t  and arc t h e  val id  and legal ly  binding oblrgacions of the 
partiem thereto and are enforceabl. ~n accordant. w i t h  t h e i r  eampectiva t a m .  
Nmither IIetrDCs11 nor any Submidiary of netroEa11 nor. t o  the knowledge of 
Met r~~al l .  any other  party to any necracall  ~ t e r i a l  Contrmct. 1. ~n violation 
of or in defaul t  under Inor doe. there exis t  m y  Conditmn which with the 
passage of time or  the  g z v i ~  of IIOZLC. would reasonably be e x p c t e d  co cwme 
much a violat ion of 01 d.f.ult under1 any Metrocall I!aterIal Contract. except 
for rlolation. or defau l t s  t b c  would nor have, mdivrdually or i n  the  
aggregate. a Mecr~ea l l  mat.rI.1 Mverm. Effect.  NO party to any M t r a c a l l  
PUcer'1.1 contract  ha* given notice of any action t o  tax%fMte. cancel. reacind 
or procurs a j ud ic i a l  r e f o m t i o n  thereof .  other than noL1c.a of mtterm which 
have been resolved In =mer not U t e r i a l l y  adverae to Metrocall. Set for th  ~n 
Section 4 . 8  of t h e  Metrocall DIIc1omure Schedule i m  a deecriptxon of m y  
nuterm1 changes t o  the a-t and term 01 the mdebtednamn of Netrocall  and 
I t  subsidiariem as described the notes t o  the Metrocall Financial 
s t L m . t . .  

Sectson 4 . 9  Lit igat ion.  There 1. no m u i t .  claim. charge. action. prmeedmg. a r b i t m t i m  01 
mve.tigacion pending or, t o  th. knowledge of M~r roc r l l .  thr.at.n.d agr1n.t M t r o c a l l  or any 
Subsidiary of Metreeall or any of t h e i r  r.mp.crivc officers or dir.etor. in t h d r  capacity a. 
such before any gorammnta l  authority that I11 rndrvidurlly lor  tcgether  vr th  any marlea of 
. u t a .  e l a i m ,  charge.. actions.  proc-dmgm. arbitration. or  inve.tIgatLons arInlng from 
substant ia l ly  similar fact.1 would rcaaonably be expected t o  r e su l t  ~n l i a b i l i t y  t o  Matrocall 
and its Sub.idiarIes. col lect ively.  of ware than 5100.000 or materially delay the Closing or  
l i i l  would have. i nd iv idwl ly  or In the a ~ r . g a t e ,  a Uetrocall Material Adverae Effect .  and. t o  
the knorlcdgc of ne t roca l l .  there are no existing fact. or Circumatancem tha t  w u l d  reasonably 
be expected t o  re.ult m such a .ut. c l am.  charge. action. procesdmng. a rb i t r a t ion  or 
m v c ~ t i g a t i e n .  mtroca11 A S  not aware of any fact. or cxrcumtancem rhhch would reasonably be 
expected LO r eeu l t  i n  the denial  of L~L.UIIIVC covarags under pol1ci.m ~maued t o  MtrOCal1 and 
It. Subm1di.ri.m in r..p.ct of much muIt.. elaIns. chargee. action.. proceeding.. arbitratxonm 
and tnvestigrtionm for which U~t rOca l l  ha. a r.asolub1. .xp.etatien of obtabnlng in-uraneo 
coverage. except m m y  came a8  rould not  have. Individwlly or i n  the a9graga t~ .  a Metrocall 
Matmr1.1 Mverme Effect. 
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NaIther Metrocall nor any Submidiary of netrocal l  10 aubject to any o ~ t a t a n d l n g  order. w r i t .  
~ni~nction or decree which w u l d  have. individually or in the aggregate. a Metrocall Mataria1 
Adverse Effect. 

S*ctlOn 4.10 lnaurance. A l l  mteri.1 ~nsurance policm. of M e t r o ~ a l l  
and I t a  Sub.rdLaries. including thome pol ic ies  set fo r th  I n  sectlon 4.10 oc th. 
Metrocall Diaclwure Schedule. are Ln f u l l  force and a t fac t .  Nelther Ma~roca11 
nor any of i t a  Submidiariea 1. in brmach or deCault thereunder Ilncludlng r l t h  
respacc co the  payment of prcni- or the giving of notiseal. and Metrecall does 
not h o w  of any O C C Y ~ ~ ~ ~ E .  01 any -.nt rhxch IriCh noclce or the lapse of ti- 
or both1 would e o n a t i t u t ~  much a braach .-,= defaul t  or pemxt ternmation.  
mdifxeat ion or aee.lcration under the policy.  except for such breachem or 
defaul ts  which. individually or an t h e  aggragate. would not have a Metroeall 
natarzal Adverse PCfaCt. 

Section 4.11 I n t e l l e c t w l  P r o p r t y .  Except aa would not. individually or in the aggregate have a 
netrOcal1 Material M v e r a e  EfCeCt II t  m t r o c a l l  and I t 8  Subsldrrrzea om or  pomaesa adeqlute 
l lcenaes or other val id  rlghta to us. a11 patents.  patent appllcatlons.  patmnt r lgh te .  
tradmark.. t raderrrk regretrariona. tmd-rk r lgh t s .  trade ram., trade dress.  trade nane 
rrghcs. copyright. and copyright regaatr.tlon. and applio~rion..  Copyright rlght., aerv~ce 
mrk.. servxce w r k  regi.trations. trade .ecreLS. aPplzCat1ons for Lrademrk. and for servlc. 
M r k s .  know-how. other  i n t e l l ec tua l  PIOP~I'FY right. and other proprir tary right. and I ~ ~ O N L I O ~  
used o r  held for  use rn Connection r r t h  the 10s ect1ve buminnmaan of Metroeall and I t s  
Submldiarias as currently conducted Icollcctive?y. the 'MCtmCall IP"1. frae and c l ea r  of a11 
liens. and l i r l  Metrocall 11 urnware of any asoertion 01 c la im challengmg the om.r.hzp. use or 
va l id i ty  of any OC the foregoing. N of the date of th i a  Agreement. section 4.11 of the 
Metrocall D1.closure Schedule Contams a c-lete Iiat of a11 raterla1 Metrocall 1P owed by 
Metrocall and it. Submidiarres that ha. been raglatered or w i t h  rempect LO which an appllcatron 
for regimtratlon or  patent application has been f i l e d .  The WrlCten agrcenentm purawnt t o  which 
any Metr0~111 IP ha. been licenaed t o  UetrOCa11 or  any of l e a  Subaidiaczca. are valid and 
binding obligations of Metrocall or  much Subssdlary and. to the knaledpe of Metroeall. each 
other  party thereto. enloreeable ~n acmrdanc. with t h e i r  Le-. and them are no mmterx.1 
breaches or  default. thereunder. To the knowledge of Metr0~111. the conduct oC the r a a p c t i v c  
busmesees of Hetrocall and It. Submdxarim. aa currmcly conducted doam not infr inge upon m y  
patent.. patent appl~catIona.  patent r igh t# ,  t rademrks.  trademark ICghtrat iMm. trademark 
riphca. trade names. trada dress.  trade "am r ights .  copyrights and copyright r .9utratlonm and 
applications.  copyright rlghcs. mervica nurka. aerVICe mark reglatratlm..  t rade aeerets. 
appllcetlonm fo r  trademrts mnd for service u r k a .  *now-how. other i n t e l l e e t w l  property r lghts  
or other  proprietary r ights  or Into-tion sC m y  t h i r d  par ty  that  rovld hav-. individually or 
in the  ag9reg.t.. a Metroe.11 mterx.1 M V L C . ~  Effect .  To the knorledg. of MeCroca11, there are 
no xnfringernntm of any propriacary right. a n c d  by or  lxcenmed by or t o  netrocal l  01 any 
Sub.1di.q of n.troc.11. except a. would not have an Arch Material Adverse ECCect 

Sectron 4 . 1 1  TU... Pxeept for much mattar. t ha t  m l d  not have. 
individually or in the aqgrcgata. a Metrocall Material Advera. BCfect. 111 
Metrocall and each of its Subsidiarie. has t i n l y  f l l e d  or .hall t m d y  Cllc a11 
rccurn'n. and rewrtI nqu l red  t o  br f r l ed  by it with any taxing authority. taking 
in to  account m y  extumlon of tlme t o  t i l e  granted t o  or obcained on behalf O C  
htrocal l  and I t a  Subsidsaries. l r l l  a11 tax.. .horn t o  b. payable on much 
raturn. or report. have been or wrll  be paid. I r r i t  a. oC the date  hereof. no 
datichnci.. for any W u n t  of t a x  
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have bean asserted or asmss(d W any taxing authority againat Metrocall or any Submidiary of 
Wetrocall that are not adequately rememad for,  urd IIVI the ~ t r o c a l l  Pinanc1.l Statement. 
reflect an adequate reierve in accordance with C U P  for all accrued tale. not yet payable by 
netmc.11 and it. Sub.ldiarlas for a11  tauble periods and portion* thereof thmugh the dare of 
much financial mtatemencs. 

section 4.13 Intereared Party Transactions. Since Dmc*mbb.r 11. 2002. no 
ex.cutzva officer. director or .cockholder of Metrocall 01 any Of It. 

S.CtiOn 4.14 libnence of Undiselomd Lzabl1itl.a. Neither Metraall nor any of it. Subaidiariem 
has a. OE tha date hereof any liabilitkes or oblig.tiona Irhether absolute, accrued. contingent 
or OtheniaeI of any nature. eacapt liabilitxem. obligatim. or contingenci.m 1.1 which a=. 
adequately accrued or r0aerv.d .9.1Nt zn the *ctrocall Pinanclal Sca~enents or reflectad in the 
notes thereto. Ibl which were incurred in tk. ordinary COYI.~ oc burnine.. and con.l.tent with 
paat practice. mmce Eecmmb.r 31. 2001, 151 which would not, indrvldurlly or In the aggr'4.t.. 
have a MetIecall IUter1.1 Mverme OfIect or (dl which are of natur. noc required to be 
reflected xn the con.olid.ted fxnanclal *Catentents of Metrocall and IC. Subsxdzariem. including 
the ~ O C L S  thereto. prepared in accordance rich C M P  coneistently applied 

section 4.15 libblenc~ 01 Certain Change. Brcept aa contenqlated In this 
4rce .ant .  mmce Dccen'ker 31. 1 0 0 3 ,  1.1 Metrocall and each of its Submldiariea 
ha* conducted its businem. in a11 material raapct. rn the ordinary M Y I S -  
consistent with pamt prnetic.s. ibl th.m h a m  not been any change or 
development. or eabmation ol change. or davelopmnts that. individually or b n  
the aggrmgate. rould have a Netrocall IUtarlsl Mverac Effect. IC) t h e m  ha8 not 
been any declaration. a=ttxng aside or papent of any dividend or other 
diacrihtion with respect to any share. of capital .lock of Mtrocall or  M y  of 
ita Subsidiarics. or any repurchase, redenpcion or  other acqulsitlon by 
netrocall or MY of it. subsldiariem of any Outstanding ahares of capital a t m k  
or1Oth.r s.euriti.. of. or ather aer.hlp xnterest. In. IUtms.11 or any such 
hub.idi.ry. (dl there ham not h e n  any amenhnt of any c a m  of any outmanding 
security of Metrocall or any of It. 9ubmidz.ri.m. ( e l  t h r e  has MC  bean any 
change in any method of aceountmng or  aecouncing practice by Metrocall or any of 
It. Sub.idiariea. except for m y  such change required by reason of a Concurrent 
change m G U P  and I f 1  thr. ham not been MY n40tIation or agreement by 
Metrocall to do any of much thlngs 1oCh.r than am relate to the Tr.nmrCtl0n.l. 

SectIon 4.16 Registration Stateaent and Proxy Statement. None of the infoNtlon to be aupQlIcd 
by Metrocall for mclusron &n 1 x 1  the RegI.tration Statement or I l l 1  the Jolnt Proxy 
statensntIProapcctus rill. ~n the case of th. Jomt Proxy St.t.mnt/Pro.pCtu. a t  the t m e  of 
the nviling of the Joint Proxy StatemenCIProepcctun, and at the time of the meting. of 
atockholdars of Metrocall and Arch to  be held zn Connection rlth the Tr.nmaCtlOna. Or, In the 
case of the Registration Stattmnt. as amended or aupplcmntsd. at the time It becoma eff*CtiYe 
and at the ti- DC much meting. of tha mtockholders oL Arch and Metrocall. conlaln m y  UnCN* 
statement of material fact or a i t  to state any nuterra1 fact required to b stated tharoln or 
nccesaary rn order to make the statements therein. rn the light of the circunetances under rhhch 
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they are made. not mmleadi The Joint Proxy StatemntlProspctum "111. am of Ita mailing 
date, c q l y  a. to form In ?i material caspct. with m11 applICab1. 1.1.. Including the 
prwlsrons of the SeNrItI~a Act and the -change &t and the rule. and -Ul.tIons PIDnWIgated 
thereundmr. .Icept that no reprc..ncation is made by Matrocall with re-pect to mfomution 
aupplrcd by Arch or the .tockholdor. of Arch for inclusion In the Joint P r a v  
st.tcncnclPr~~prctu.. 

rectlon 4.17 ~org.niiatIon. Hen. of Uetracm11 or it. SubmidIarie. ha. 
willfully taken oe agreed to tat.. nor d w s  It xntmd LO take. any action that 
would PI.V~I)L the migcr frm qualifying 1s an exchange demcribed in Seeti~n 151  
O f  the code. 

Section 4.18 Board Amrov.1. Each of the Mtrocall b r d  and tha 

that the mtockkolder. of Merrosa11 adopt and approve chis Mreemnt and the 
merger. 

Section 4.19 Brokers and Finders netrocall ham not entered into any contract. arrangemnt or 
underitanding with any Permon or f i r m  which m y  result In the oblrgrtion of Mtroc.11 or Parent 
to pay any finder's hem. brokerage or agent CmnIsaIons or other like pa-nts in connection 
with the Tranmrction.. except Uzard Fiere, L co. LLC I*netrOcall Finanera1 Ad~Imor.1. whom 
leea and expanses rill be paid by netrocall ~n accordance with n.trOCa11'm agreement with 
mtrOCa11 Finmcral Mvimor ,  bared upon arrangnnenta made by or on behalf of Metrocall and 
prcviouily dimclosed to Arch. 

Smctmn 4 . m  oprnion of Financial M v i a o r .  Metrocall Flnanchal AdV1sOr 
has rendered an opinion to the mtrocall Board to the effect that. as of tho 
date hereof. the Metrocall mrger Con~ideration I S  fair to the holder. of 
M.troca11 C-n Stock from a Lmancial pint of V I ~ W :  It being undermtmd and 
asknowledgad by Metrocall chat such opinion ham been rendered lor the benefit of 
thk n.troc.11 Board and 1. not Intmdid to, and nuy not, be r.1I.d upon by Arch, 
It. affiliates or their mmpctxve Submidiarles. M~crocall Financial Mvisor ham 
authorized the 1n~lum10n of Its op&nion In the Joint Proxy statantlProsp.ctus. 

Section 4 . 2 1  Harardoum SubmtmCas and Hazardous Yamte. 

To the knowledge of netr.csll: 

I.1 Except as w l d  net have 1 Metrocall Water1.1 Mverne Effect. 
121 t h e m  1. not nol, nor hmm there ever been. any dr.m.1. Releama or 
threatened Rc1ea.e of Hazardous Iuterial on. fmn or under prop.rtl*m nor or 
ever owned or 1.as.d by or to MetIOC.11 or it. Submidiarxea Ithe Wetrocall 
PmpertIe."l: IIil tk.n has not bean gener.t.d by or on behalf of Ilstrocall or 
It. Subaidiarles any HIzardoYm Waterial; and liIIl no nuterial Marordous 
Material ha. been d i B p e d  of or allowed to be dispaed of by Matrocall 01 Its 
Submidiar1.m. by m y  0th.r party. on or off  any of th. Matrocall Prcwrties 
durxng the p r 1 d  that Metrocall or  Its Sub.idIarrem o m e d  or 1eaa.d thm 
property which m y  grve r i m .  under applzcabl. EmvLronmnt.1 U w  to a clean-up 
ranpOnmIbility. personal l n j u y  IIabIlity a: property d.olga claim Agalnmt 
IUtrOe.11 or Its SubeIdiarIcs 01 MetI'DC.11 or It. Subsxdiariee baing N M d  a 
responmlble p r t y  for 
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any such clean-up coats. permowl injuries or property b g c  or  create any 
causa ot action by any third party aga1n.t Metrocall. 

Ibl l i l  None DC Uetrocall's or  zts SubsIdiarm.' operations et tha 
HatroCa11 PTOpErtXeS are (Or. w1t.h rempect to paat RetrOe.11 Pmperties and 
Hatrocall Properties of Cormer Submxdiarl*-. were at the time oC dlspombtmnl I n  
vro1atic.n In any Iluterial r-apect or any Knvironnnt.1 Law lrlth r.spect to past 
netrocall PIwertie. and netrocall Prop.rCim. Of formr Sub.idiarlc.. 
Environwntal Laws In effect at th. C i M  of dlspositronl: liil netrocall and its 
Subaidml'Ie. have obtamed and are In a11 mtCrI.1 respect. In cap l ianee  with 
a11 necessary p r m i c s  or authorizations that are required under Pnvironmntal 
Lawe to Operate their faeIl1tms. ...et* and bumxn...em. liill no W v i r o m n t a l  
C l a I l u  have been asa.rted against Iletrocall or Lts Subsidiarmm or any 
prddecemor &n Intec.st. nor d a m  MetrOCal1 have knowledge of any threatened I r n  
writing1 o r  pending OLIvxo-"tal C l a m  againat Metrocall or any of It. 
Sub.1drarr.s or m y  predaeemmor zn mterest which is reamonably likely to iaault 
bn PnvlroMental Lbabilitie. that. xndlvIdually or in the aggregate. m u l d  have 
a Retroeall ~ t a r l a l  Mdvmr.. Kffaet, and I lv l  M BnYIrOIU.ntaI Claim ha. beak' 
amsextad .9.iO.t any Caeilrtiem that may have received H~rardms natcrlals 
generated by Metrma11 or any of it. subaldiariem or any predcc...or in inter..t 
which is r.ason.bly lrkely to result in Pnviromntal L~abilIcIc. that, 
xndividually or ~n the aggregate. would have a Uetroc.11 Material Adverme 
cccect. 

I C 1  M.troca11 hi. delivered t o  Arch true and cmplste cop~en ot all 
Mterial envirOnmnta1 reports. studies. investigation. or corrampondenee 
regarding any Pnviromnt.1 LLabIlirle. of Metrocall or any environmt.1 
condition. at m y  el the netrocall Prop.rt1.e which are in pom.e.a&on OC 
Metrocall or its agentm. 

Ssctmn 1.11  Cowlianc. with lawn. Nmlther Metroeall nor any of its submidzari.. i s  i n  violation 
of. or h4m vrolated or, to the knaledg* of Metrocall. racaived written notie. of any violation 
of, any applicabl. provision. of any law., mtatutea. ordimncea. regulations. judgments. 
inlunct~ona. orderi or conaent decrm... excapt Cor any such violatima that, Individually or  in 
the aggregate. m l d  not have a Metrocall Material Mverse ECCect. 10 thm knowledge of 
Metrocall, no inv.mrigation. proceeding. action or review relating to Metrocall or any Of it. 
Sub.rdzar1.m by any governmental entity 1s panding or threatened In writing. other than. In each 
cam., thome the Out- oC which rould not, indivrdually or In the aggregate, have a Metrocall 
n a t e n d  ~dveree sfcrct. 

S.CtiOn 1.11 PemiLs and Lieeneee. 1.1 netrocall 01 It. appropriate 
Subaldiariee hold a11 tmterx.1 apprev.1.. 1ieen.e.. prmitm. regratratxon. and 
.mrlar  c y p .  .uthorisatimm nes.m.ay for th. lawful -c.hip. I..... 
operation. use or mmtenanc. ol it. properties and the l a w f u l  conduct oC It. 
buninas. as nor conducted. mcluding. without ImItatIOn. thome ismud under 01 
pursuant LO the COIIIYnications Act, the FCC ReguIatIons and the 
hlrmmunicatron. Laws 1collectIv.ly. th. "Metrocall Pem&ta"l. A11 netrocall 
P.nIts are validly &*sued and r n  Cull force and effect. excapt as would not, 
uzdivldually or in the aggr*grtc. have a Urtrocall Material Adverse ICCect. KaCh 
of MetmC.ll and its Subsidiaries I. In complrmce &n a11 rempcts with the 
t e r m  and conditicns of each MeLroc.11 PennIt. except where c h .  Cailurc to ba in 
conrplianc. would not. mdlviduslly or zn the aggregate. have a Metrecall 
MaterI.1 Adverse CfI.Ct. There 1. ~ O L  pndizg. or  to the knowledgo Of Hatrocall, 
threatened. any action by or belore any govemmntal or IegUlatoTy authority to 
ImVeke. mapend, caned, rcaeind. or 4 i C y  ~n any 
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mterial r e a p c t  any of the  Metrocall Parmitm. Metrocall ha. t t a c l y  nude a l l  r aguh to ry  f i l i n g s  
requirad. and paid a l l  Less. u a e i m ~ n t s  ar.d COntIhUtIDn requlrowntm impmed, by m y  
g o v e r m n t a l  authori ty ,  and a11 such f i l i n g s  and the  c a l m l a t l o n  of auch fee., are accurate ~n 
a l l  mstezlal  ramP.Cts. .xC.pt rhero the f a i lu re  to mke such f I l Ino  or D.V much I... or 

Ibl Sectlon 4 . D l l b l  of the Metrocall Disclosure Schedule contains a 
t rue and conplatm lrmt of a11 Yetrocall Permats lasued to ?!arecall or  any of 
Its Sub.idiario* by th. PCC (the V4eLroC.11 PCC Liceneea-1 and a l l  pending 
applrcaclme for netrocal l  P.mIt. that would br MetrDE.11 QCC L1cen.c.. rf 
1e.u.d or granted. NO such Ilerrocall PCC Licmm. L. nubjecc to any restrlcrion 
or conditian which rould l imit  i n  any natcrr.1 r.epct the f u l l  epr.tim of t he  
buslnaaa of m t r o c a l l  and I t s  Subaidirriaa *a n w  operated. other  than thola  
res t r ic t ion.  or conditions routinely impwad I n  conjunction with such Fcc 
Licensa.. l lm  Metrocall FCC L1Cen.e. are ~n good standing, are In f u l l  force..and 
e f f e c t  i n  a11 mutmlal respect. and are not m t e r l a l l y  Impired by any a c t  or 
missron of Metrocall. It8 Subaidiarlaa. or any of their rempectrve officers. 
drrectors .  or employees. 

Section 4 . 2 4  Real P r o p r t y  

1.1 Section 4.241a1 of the Hetraca11 DLmcloBur. Schedule sets f o r t h  
a l l a t  of the addremmes of a11 real  property a n e d  by Metrocall or m y  of i t s  
SubsidiarLes I t h .  'Mtrocal l  Orned Rea1 P r o p e ~ t y " I ,  Either Metrocall o r  I t a  
Subsidirrmn, as applicable,  ha# good and marketable fee t i t l a  t o  each of the 
neczocall Omed Rea1 Property. except for defects i n  t t t l e .  ea.nnents. 
ramtrxcLive Cov.mnts and s imilar  mcunbrancca or m p d i m n t s  that, in the 
rggregaLL. do not U t e r i a l l y  rntarfere  w i t h  the a b i l i t y  of Metrocall and i t s  
Subsrdiaciee co Conduct t h e i r  buainesm. taken an whole. .a current ly  
conducted. Thare 1s no pending or, t o  the knorl.@e of netrocal l .  threaLmed 
condemnation or emanent h l n  proceeding with respect to any M.troca11 Owned 
Rea1 Property A l l  of th. buildings. f ixtures  and other  ilnprovementll located on 
the Mcrrocall Omed Real P r w r t y  .I. In good operarlng condillon and repair  i n  
.ll mtert.1 re.pect.. 

lbl Section 4 . 2 4 l b I  of the netrocal l  Disclomure Schedule net. fo r th  
a 1i.t oC a11 leaat. and s imilar  agr.amentm I t h e  "Mt roca l l  Lea.em.1 for r ea l  
proparry leased, mub1ea.d or licensed by rntroc.11 or m y  of It. Subsidiar1em 
lthe V4.tmcall Leased Real Property") and the location of the  premiaem subjact 
to the YCtCOEall Leases. except such M.trDC.11 UaaeS t h e  absence of rhlch.  
mndivldually or in th. awregate .  would not mat.Czal1y mtmrfere with the 
a h l l i t y  of M.trOCa11 and It. BubsidiarIes to conduct Chair bu.in..s. taken as a 
whole. IS current ly  conducted. Uaithmr bmtrcsa11 nor any O f  1ts Subsidiarxem 
nor.. to the k m l e d g e  of Metrocall. any other party to any m t r o c a l l  ldaae. La 
i n  material  default  und.r any mtroc.11 Leu.. Kach mtrocall Lnae 1s val ld  and 
binding against  Mctmcall or any of it. Subsidiiri.. party Lhemto and. t o  the 
knorledgc Of mcroea l l .  each other party L h e r e t O .  and i n  f u l l  force and ~CICCC, 
and a l l  baa. rent payable by Metrocall or any oL Its  Subsrdhricm. am tenant 
thareunder. I .  c u r r m t .  Iu t roca l l  or one of i t s  subaidiari.. has val id  
1e.a.hold In t e re s t  In and tk. r igh t  to u.0 or occupy each much parcel of r ea l  
property leased by' i t ,  free and c l ea r  Of m 1 1  l rens.  except for any of the  
following: 111 hen. for  taxa.. aeaesamnt. or goverrWnca1 charge. or lavie. 
(AI  mt yet due or 181 delinquent and hlng  d i l igan t ly  conteatcd In g d  f a i t h ;  
r i l l  s tarutory l i e n s  of carrner.. rar.hou.elnn. mechanics. nueerialmen and t h e  
l i k e  a r i s ing  in the ordinary courme of bumrncms 

-47- 



and Cor o b l l g a t i a e  not yet #us and payable, l i l l l  eamewnts. remtrictzw eovmmte .  r igh ts  of 
way and 0th.r srmilar i ~ r l e c t i o n e  of t l t l e  tha t  de not materially adverwly a f fec t  th. use of 
the  property am presently uods l i v l  zoning. building and o the r  s imi la r  nmt r i c t i ens  tha t  do not 
nu te r i a l ly  advermdy afCeCL che use of t h e  property am prssently wed; ( v i  cmporary socurlty 
i n t e rea t s  i n  favor of suppliere of gocda for which p a m n t  haa not  y e t  been mda m t h e  ordinary 
course of busin... conmzmtmt wrth pamt practice;  l v l l  liens on t h e  intemmta of 1.m~c.r~ lbut 
nor m t r o c a l l  or any of It. Subsidlailea am tenant 01 lesm..l; (vi11 liens 1 i m t . d  in Section 
4.24lbl of the I4ecros.11 Dieclosure Schedule; and I v l i l l  other l rcni  or encumbrances tha t  rnrld 
not. rndzviduall or rn the  aggregate. remeanably bc exPCcad t o  materially a f fac t  the use of 
much pmpmrty mu%ject thmr-to or affected thereby or o t b r r r m e  nrt.rially 1-ir buBIness 
O W I ~ C I O I I S  m t  such property. 

Section 4 . 1 5  Sta te  Takeover Statutem. Thr MetrOCa11 Pored ham approved 
the execution of t h i e  Agraencnt and tb Ancillary Agrcrncntm to whlch n e t r m a l l  
L. or w i l l  be a party and auth0rxz.d and approved the merger prhor t o  the 
execution by ne t roca l l  of this hggreencnt and much Ancillary rgr.ennt. and. to 
the knowledge of MtroCa11. t h e  r e s t r i c t ions  on bumrnema Combinations cantarned 
I n  Saction 1 0 3  of the DCCL rill not apply to  thim &grcemnt. th. Pnncillary 
hgremmt.. the Tranaactionm or the  tranmactlons contip1at.d by the Me1ll.y 
Aggreements. The necmc.11 Board has taken a l l  much action required to bc taken 
by A t  t o  provide tha t  t h i s  Agreement. the Ancillary Agreements. t h e  TransaCtiOnB 
and t h e  tran.actiona contemplated by t h e  Ancillary Agmencnte eha l l  be emnpt  
fmn the r e s t r i e t lons  on buain... conbmatrons contamad i n  any 'maratoriua.. 
.control ehare; -Calr price' or 0tk.r anti-takeover laws or regularlone of any 
a t a t e  (including Section 203 of the DGCLI. 

ARTICLE V 
CUNDUCI OF BUSIN009 PUIDIffi "HE MERGER 

lbl not  I l l  except am neceamary or approprrate t o  cmply  with 
applicable l a w  o r  regulatione. including SPC regulations and rawuir.antm of 
t h e  N M M O .  amend or p-ae to amnd t he i r  respectlvm car t lClea tcs  of 
Incorporation or bylaw. l o r  c-rablc organlzatxon.1 documntsl. rill mplit. 
combine or r.clammlCy t h r r  outstanding capi ta l  .rock. or  l i1 i1  declare. set 
..id. or pay m y  dlvldcnd or dimtribucion payable i n  cash. .Lock, p r o p r t y  or 
o t h e r d i e .  except for th. paymnt of drvidends or dl.crlbutions t o  a C-ny by 
a wholly-omad sub.idlay of w e h  Conpany; 

lc )  except Cor 111 xamuance. of netroca11 C-n Stock and Metrocall 
Preferred Stock required pursuant t o  the M*trocall Plan of ReorgmLzation and 
1 1 1 1  hsauances of Arch C-n Stock required pursuant to the Arch Plan of 
R.0rg.nlZ.t.o". not  Issue. sell. 

-48 -  


